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(") Columbia Banking System Inc. WEST caAST

MERGER PROPOSED—YOUR VOTE IS VERY IMPORTANT

Columbia Banking System, Inc. which we refer t¢@slumbia,” and West Coast Bancorp, which we réfeas “West Coast,” have entered into a definitherger agreement that provides
for the combination of the two companies. Underrttexger agreement, a wholly owned subsidiary oti@dlia will merge with and into West Coast, with WEsast remaining as the surviving
entity and a wholly owned subsidiary of Columbiaigh transaction we refer to as the “merger”). Ssuatviving entity will, as soon as reasonably pratile following the merger and as part of a
single integrated transaction, merge with and @dtumbia (we refer to the two mergers togethehas‘inergers”). Before we complete the merger, tiegeholders of West Coast must approve
the merger agreement pursuant to Oregon law. WasstGhareholders will vote to approve the mergezeanent at a special meeting of shareholders kelokon March 18, 2013. Columbia
shareholders must approve the issuance of thessbhf@olumbia common stock in connection with therger pursuant to the requirements of the Nasdack®xchange. Columbia shareholders
will vote to approve the issuance of the shareSatimbia common stock in connection with the meigea special meeting of shareholders to be helanmh 18, 2013.

Under the terms of the merger agreement, the agtegerger consideration payable by Columbia wifisist of 12,809,525 shares of Columbia commorkstod $264,468,650 in cash
(subject to increase under certain circumstant®syt Coast shareholders may elect to receive atigdr, stock, or a unit consisting of a mix of castl stock, in an amount equal to such holder’s
pro rata share (subject to certain adjustmenttf)efotal merger consideration. However, becausedtal amount of cash and stock to be issued yrn@lma is fixed, a West Coast shareholder
may receive a combination of cash and stock tHrdifrom such holder’s election if too many We€stast shareholders elect one form of consideratien the other. We expect the mergers,
taken together, to be a tax-free transaction fostZmast shareholders, to the extent they recedhen@ia common stock for their shares of West Coastmon stock. Based on the 12,809,525
fixed shares issued by Columbia to West Coast Bb#ders, after completion of the merger, West Cehateholders would own approximately 24% of Coliatocommon stock (including sha
of Columbia common stock issuable upon conversfddenies B Preferred Stock and the exercise of€3lagVarrants, and ignoring any shares of Columbmmon stock they may already own).

The value of the consideration to be received bgMI®ast shareholders in the merger will vary \h#ntrading price of Columbia common stock betweew and the completion of the
merger. The per share consideration is determigetldbquotient obtained by dividing (1) the sum(@f) the product of: (i) the Purchaser Average €@lg<rice (as defined in the Merger
Agreement) and (ii) the total Columbia shares tisbaed; and (B) the total cash Columbia will payd (C) $24 million plus proceeds from in-the-moogyion exercises; by (2) the sum of
common share equivalents from common shares, peefstock, warrants and in-the-money options. &hétbelow shows the approximate hypothetical vafitae merger consideration per
share if it had been calculated based on the gqsiice for Columbia common stock on the Nasdad@lSelect Market on each of September 25, 20¥2r#uing day immediately prior to the
announcement of the merger, and January 31, 204 3ast practicable trading day prior to the ddtehis document.

Date Columbia closing price Per share consideratiol
September 25, 2012 $18.85 $23.08
January 31, 201 $20.20 $23.83

The market prices of both Columbia common stock\Afedt Coast common stock will fluctuate beforertterger. You should obtain current stock price qumta for Columbia common
stock and West Coast common stock. Columbia conmstaok is traded on the Nasdag Global Select Markder the symbol “COLB,” and West Coast commonlstedraded on the Nasdaq
Global Select Market under the symbol “WCBO.”

The West Coast board of directors has unanimouetigrohined that the combination of West Coast andr@ia is in the best interests of West Coast $twders based upon its analysis,
investigation and deliberation, and the West Cbaatd of directors unanimously recommends thatWlest Coast shareholders vote “FOR” the approvét@imerger agreement and “FOR” the
approval of the other proposals described in thiist joroxy statement/prospectus.

The Columbia board of directors has also unaninyodistermined that the combination of Columbia anes¥\Coast is in the best interests of Columbiaedtwders based upon its analysis,
investigation and deliberation, and the Columbiardmf directors unanimously recommends that ther@bia shareholders vote “FOR” the issuance ofeshaf Columbia common stock in
connection with the merger and “FOR” the approvahe other proposals described in this joint pretgtement/prospectus.

You should read this entire joint proxy statememwgpectus, including the appendices and the doctsnecorporated by reference into the documengfally because it contains important
information about the merger and the related tretiteas.In particular, you should read carefully the information under the section entitled “Risk Factors” beginning on page 18.

The shares of Columbia common stock to be issued Ydest Coast shareholders in the merger are not depits or savings accounts or other obligations of grbank or savings
association, and are not insured by the Federal Degit Insurance Corporation or any other governmentaagency.

Neither the Securities and Exchange Commission nany state securities commission has approved or disproved the merger described in this joint proxy tatement/prospectus or
the Columbia common stock to be issued in the mergeor passed upon the adequacy or accuracy of thjeint proxy statement/prospectus. Any representatio to the contrary is a
criminal offense.

This joint proxy statement/prospectus is dated &atyr1, 2013 and is first being mailed to the shalgers of West Coast and the shareholders of Gumkion or about February 7, 20:
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COLUMBIA BANKING SYSTEM, INC.
1301 “A” Street
Tacoma, Washington 98402

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held March 18, 2013

Notice is hereby given that a Special Meeting adr8holders of Columbia Banking System, Inc., onu@Gddia, will be held at its corporate
headquarters, located at 1301 “8treet, Suite 800, Tacoma, Washington, on Marct2@83, at 10:00 a.m., local time. The following posals wil
be considered and conducted at the Columbia speeialing:

1. To approve the issuance of shares of Columbiamuan stock in the merger of a to-be-formed whollsned subsidiary of Columbia
with and into West Coast Bancorp, an Oregon cotmrawhich will result in West Coast Bancorp bedogna wholly owned
subsidiary of Columbie

2. To approve one or more adjournments of the Cblarspecial meeting, if necessary or appropria@uding adjournments to solicit
additional proxies in favor of the issuance of @oliia common stock in the merg

Columbia will transact no other business at theigpeneeting, except for business properly broumgiore the special meeting or any
adjournment or postponement of such meeting.

The approval by Columbia’s shareholders of theesismuance proposal is required for the compleifahe merger described in this joint
proxy statement/prospectus.

All shareholders are invited to attend the meetiigly those shareholders of record at the closmisiness on January 22, 2013 will be
entitled to notice of the meeting and to vote atrieeting.

Please refer to the attached joint proxy staterpesgpectus with respect to the business to beactars at the special meeting of Columbia
shareholders.

Your vote is very important. To ensure your represatation at the Columbia special meeting, please cqrtete and return the enclosed
proxy card or submit your proxy by telephone or through the Internet. Please vote promptly whether or not you expecttand the Columbia
special meeting. Submitting a proxy now will nog¢pent you from being able to vote in person ailGbkimbia special meeting.

The Columbia board of directors unanimously recommads that you vote “FOR” each of the Columbia propoals.
By Order of the Board of Directors

Melanie J. Dressel
President and Chief Executive Offic
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WEST COAST BANCORP

5335 MEADOWS ROAD, SUITE 201
LAKE OSWEGO, OR 97035
NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON MARCH 18, 2013

NOTICE IS HEREBY GIVEN that a special meeting of tthareholders of West Coast Bancorp (“West Cowsli’pe held at The Meadows
Conference Room, 5300 Meadows Road, Lake Oswegmard7035 at 8:30 a.m., Pacific time, on March2Dd,3, for the following purposes:

1. To approve the Agreement and Plan of Mergegdias of September 25, 2012, by and among ColuB#r&ing System, Inc., West Coe
and Sub (as defined therein) (the “Merger” proppsal

2. To approve, on a non-binding, advisory basks,cthmpensation to be paid to West Coast's namezligxe officers that is based on or
otherwise relates to the merger, discussed undesettion entitled “The Merger—Interests of Wesag&directors and Executive Officers in the
Merger” beginning on page 85 (the “Merger-Relatedréd Executive Officer Compensation” proposal); and

3. To approve one or more adjournments of the \@eatt special meeting, if necessary or appropiiiat&iding adjournments to permit
further solicitation of proxies in favor of the Mgr proposal (the “West Coast Adjournment” proppsal

West Coast will transact no other business atpleeial meeting, except for business properly brobgfore the special meeting or any
adjournment or postponement thereof.

The Merger proposal and the Merger-Related Nameatiitive Officer Compensation proposal are describedore detail in this document,
which you should read carefully in its entirety dref you vote. A copy of the merger agreement achttd as Appendix A to this document.

The West Coast board of directors has set Jan2ar3(.3 as the record date for the West Coastapeeieting. All holders of record of Wi
Coast common stock or preferred stock at the abseisiness on the record date will be notifiedhef meeting. Only holders of record of West
Coast common stock at the close of business orada@, 2013 will be entitled to vote at the Weseht€t special meeting and any adjournments or
postponements thereof. Any shareholder entitleatttnd and vote at the West Coast special meetiagtitied to appoint a proxy to attend and vote
on such shareholder’s behalf. Such proxy need @at lwlder of West Coast common stock.

Your vote is very important. To ensure your represatation at the West Coast special meeting, pleaseroplete and return the enclose!
proxy card or submit your proxy by telephone or through the Internet. Please vote promptly whether or not you expecttend the West Coast
special meeting. Submitting a proxy now will nogpent you from being able to vote in person aMiest Coast special meeting.

The West Coast board of directors has unanimouslydopted and approved the merger agreement and thednsactions contemplated
thereby and recommends that you vote “FOR” the Mergr proposal, “FOR” the Merger-Related Named Executve Officer Compensation
proposal and “FOR” the West Coast Adjournment propcsal.

BY ORDER OF THE BOARD OF DIRECTORS

Robert D. Sznewajs
President and Chief Executive Offic
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WHERE YOU CAN FIND MORE INFORMATION

Both Columbia and West Coast file annual, quartanlgt special reports, proxy statements and othenéss and financial information with
the Securities and Exchange Commission (the “SEXZ)\ may read and copy any materials that eithéur@bia or West Coast files with the SEC
at the SEC’s Public Reference Room at 100 F Stke&t, Room 1580, Washington, D.C. 20549, at pikedrrates. Please call the SEC at
(800) SEC-0330 ((800) 732-0330) for further infotima on the public reference room. In addition, @obia and West Coast file reports and other
business and financial information with the SEG&tmically, and the SEC maintains a website latatehttp://www.sec.gov containing this
information. You will also be able to obtain thekEuments, free of charge, from West Coast by aoug#Vest Coast’'s website at www.wch.com
under the heading “Investor Relations” or from Qohia at www.columbiabank.com under the tab “Abost &nd then under the headingvestor
Relations.” Copies can also be obtained, free afgdy, by directing a written request to ColumbialBag System, Inc., Attention: Corporate
Secretary, 1301 A Street, Suite 800, Tacoma, Wgstin98401-2156 or to West Coast Bancorp, 5335 Ewadroad, Suite 201, Lake Oswego,
Oregon 97035.

Columbia has filed a registration statement on F8erhto register with the SEC up to 12,859,525eshaf Columbia common stock and
certain other securities as specified therein. Jdiig proxy statement/prospectus is a part of tegistration statement. As permitted by SEC rules,
this document does not contain all of the infororaincluded in the registration statement or ingRbibits or schedules to the registration
statement. You may read and copy the registratatersent, including any amendments, schedulesdrnibits at the addresses set forth below.
Statements contained in this document as to theeotsof any contract or other documents refemed this document are not necessarily
complete. In each case, you should refer to thg obthe applicable contract or other documentifée an exhibit to the registration statement.
document incorporates important business and finhimformation about Columbia and West Coast thatot included in or delivered with this
document, including incorporating by reference doents that Columbia and West Coast have previdilstywith the SEC. These documents
contain important information about the companias their financial condition. See “Documents Inavgied by Reference” on page 137. These
documents are available without charge to you wpatten or oral request to the applicable compampyiscipal executive offices. The respective
addresses and telephone numbers of such principalitve offices are listed below

Columbia Banking System, In West Coast Bancot
1301 A Street, Suite 8(C 5335 Meadows Road, Suite 2
Tacoma, Washington 984( Lake Oswego, Oregon 970
Attention: Melanie J. Dress Attention: Robert D. Sznewa
(253) 30:-1900 (503) 68:-0884

To obtain timely delivery of these documents, you ost request the information no later than March 11,2013 in order to receive them
before Columbia’s special meeting of shareholdersnd no later than March 11, 2013 in order to receivéhem before West Coast’s special
meeting of shareholders.

Columbia common stock is traded on the Nasdaq GBélact Market under the symbol “COLB,” and WesgS&t common stock is traded on
the Nasdaq Global Select Market under the syr*WCBO”
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shareholders meetings. They may not include alirtftgmation that is important to the shareholdef3Nest Coast and of Columbia.
Shareholders of West Coast and shareholders ofrlmilushould each read carefully this entire joinbxy statement/prospectus, including
appendices and other documents referred to indb&ument.

Q:
A:

QUESTIONS AND ANSWERS

The following questions and answers briefly addsssae commonly asked questions about the mergdef{imed below) and the

Why am | receiving these materials”

Columbia is sending these materials to its shadsnslto help them decide how to vote their shar€otumbia common stock with
respect to the issuance of Columbia common stotheiimerger and the other matters to be consideré@ Columbia special meeting
described below. Because Columbia will issue shafreemmon stock in the merger in an amount in sxadé 20% of Columbia’s total
outstanding shares, shareholder approval of thme® of such shares is required under applicaddeld Listing Rule:

West Coast is sending these materials to its shitefs to help them decide how to vote their shafé¥est Coast common stock with
respect to the proposed merger and the other mattdre considered at the West Coast special ngeelirscribed below.

The merger cannot be completed unless West Coastlabiders approve the merger agreement and Calushbreholders approve the
issuance of Columbia common stock in the mergestWeast is holding a special meeting of sharemsltevote on the merger
agreement in addition to the other proposals dasdrin “West Coast Special Meeting of Shareholti&@slumbia is holding a special
meeting of shareholders to vote on the issuan@ohfmbia common stock in the merger in additiothother proposals described in
“Columbia Special Meeting of Shareholders.” Infotima about these meetings and the merger is cadaimthis joint proxy
statement/prospectus.

This document constitutes both a joint proxy staehof Columbia and West Coast and a prospect@olkimbia. It is a joint proxy
statement because the boards of directors of lostipanies are soliciting proxies from their respecthareholders. It is a prospectus
because Columbia will issue shares of its commaocksh exchange for shares of West Coast commark stathe merger.

What will West Coast shareholders receive in the nmger?

Under the terms of the merger agreement, West Gbastholders will receive their pro rata sharkirftainto account Class C Warrants
and in-the-money stock options on an as-exerciasigland shares of common stock issuable upon lonef Series B Preferred
Stock (including shares of Series B Preferred Sisskable upon exercise of Class C Warrants))efdtal consideration, which consi
of 12,809,525 shares of Columbia common stock &6d 868,650 in cash (subject to adjustment in tediacumstances

How will the merger consideration received by WesCoast shareholders affect Columbia shareholders

As a result of Columbia’s issuance of new sharad/ést Coast shareholders in combination with thsh deeing paid by Columbia,
current Columbia shareholders will experience dituin terms of both ownership and book value pars. Following the closing of the
merger, current West Coast shareholders will owpr@pmately 24% of the outstanding common stockofumbia, and current
Columbia shareholders will own approximately 76%@ofstanding common stock. If the merger had clase8eptember 30, 2012, then
the pro forma book value per share would have B46nl1 versus reported book value of $19
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What will each West Coast shareholder receive in thmerger?

A West Coast shareholder may elect to rece
 all cash;
 all Columbia common stock;

* a unit consisting of a mix of cash and Columbia w@n stock (with the percentage of cash comprisirodp sinit equal to the
percentage of the total consideration representazbh).

All elections are subject to the election, promatmd allocation procedures described in this joioky statement/prospectus if too many
shareholders elect one form of consideration dvether. Due to these limitations, West Coastedt@ders may not receive the forrr
merger consideration that they elected, unlessélemt to receive a unit consisting of a mix ofttaad Columbia common stock. See
“The Merger” beginning on page 43 for a more dethidiscussion of allocation procedures under theyenegreement.

What is the amount of cash and/or the number of stras of Columbia common stock that each West Coashareholder will
receive for his or her shares of West Coast commatock?

The actual amount of cash and/or number of shdr€slambia common stock to be received will notde¢ermined until the end of the
twenty trading day period beginning on the tweiifth fday before the effective time of the mergeno$e amounts will be determined
based on a formula set forth in the merger agreeamhdescribed in this joint proxy statement/peatps. See “The Merger—Terms of
the Merge” beginning on page 43 for a more detailed discussidhe per share merger considerat

Is the value of the per share consideration that #est Coast shareholder receives expected to be stamgtially equivalent
regardless of which election he or she makes?

The formula that will be used to calculate the gieare consideration is intended to substantialliakze the value of the consideration tq
be received for each share of West Coast commaR #tat is exchanged in the merger, as measuréaigdiine twenty trading day peri
beginning on the twenty fifth day before the effeetime of the merger, regardless of whether atVZesist shareholder elects to receiv
cash, stock or a unit consisting of a mix of casth stock. As the value of Columbia common stocktfiates with its trading price,
however, the value of the stock that a West Cdasteholder receives for a West Coast share wélyikot be the same as the cash paidl
per share on any given day before or after the ame

D

How and when does a West Coast shareholder elecetform of consideration he or she prefers to recea?

An election statement with instructions for makthg election as to the form of consideration prefitis being mailed to West Coast
shareholders simultaneously with this joint protgtement/prospectus. To make an election, a WeasstGhareholder must submit an
election statement, to Columbia’s exchange agdotr®&:00 p.m., Pacific Time, on the day priortie fifth business day prior to the

completion of the merger. This date is referredgdahe “election deadline.” Election choices amt®@bn procedures are described undgr
“The Mergel’

NOTE: The actual election deadline is not currently kno@alumbia and West Coast will issue a press relaasouncing the date of
the election deadline at least five business dajeré that deadline. Additionally, Columbia and Wesast will post the date of the
election deadline on their respective web sites) at least five business days before that deadline
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Q: May a West Coast shareholder change his or her eksan once it has been submitted

A:  Yes. An election may be changed so long as theatestion is received by the exchange agent prithiecelection deadline. To change
an election, a West Coast shareholder must serektifenge agent a written notice revoking any ielegreviously submittec

Q: How are shares of West Coast Series B Preferred $toaddressed in the merger agreement

A: As described under “The Merger—Series B Prefertedks Stock Options, Class C Warrants and ResttiSteares,” as provided in the
terms of the Series B Preferred Stock, holders es\MZoast Series B Preferred Stock will have thimopo convert any of such holders’
shares of Series B Preferred Stock into the megesideration on a commaguivalent basis, subject to the same electiomapom ani
allocation procedures applicable to West Coast comstock. Accordingly, holders of Series B Preférg&tock that wish to receive the
merger consideration must submit an election statemprior to the election deadline. See “The MergElection Statement.” At the
effective time of the merger, each share of SdBi€seferred Stock as to which an election has aehbmade will remain outstanding
and will convert into preference securities of Gohia having rights (including, but not limited tbe right of conversion), preferences,
privileges and voting powers that, taken as a whanke not materially less favorable to the holdérhe shares of Series B Preferred
Stock than the rights, preferences, privileges\aihg powers that they had prior to the mergee Tdrms of such securities are
described unde* Description of Columbi's Capital Stoc” beginning on page 11

Q: How are West Coast Class C Warrants addressed in ¢hmerger agreement’,

A: As described under “The Merger—Series B Prefertedks Stock Options, Class C Warrants and ResttiSteares,” each Class C
Warrant outstanding will become exercisable forrttexger consideration based on the merger consigiethat would have been
received if such Class C Warrant had been exeréiseseries B Preferred Stock and converted intaMZ®ast common stock prior to
the closing of the merger, subject to the sameielegroration and allocation procedures applieablWest Coast common stock.
Accordingly, holders of Class C Warrants must sulamielection statement prior to the election deadSee “The Merger—Election
Statemen”

Q: How are West Coast Restricted Shares addressed imet merger agreement’

A:  As described under “The Merger—Series B Prefertedks Stock Options, Class C Warrants and RestriSteares, at the closing of th
merger, each share of West Coast common stockctubjeesting, repurchase or other lapse restristgranted under West Coast'’s
incentive stock plans will vest in full, and theldher will be entitled to receive the merger considien with respect to such shares, less
applicable taxes and withholding, and subject ésidime election, proration and allocation procesdapplicable to West Coast common
stock. Accordingly, holders of West Coast restdctbares must submit an election statement pritiret@lection deadline. See “The
Merge—Election Statemer”

Q: How are outstanding West Coast stock options addresd in the merger agreement

A: Atthe closing of the merger, each outstandingwamakercised West Coast stock option will be comeeimto a vested option to purchi
Columbia common stock. The manner of such conveiisidescribed under “The Merger—Series B Prefeftedk, Stock Options,
Class C Warrants and Restricted Sh”

Q: What happens if an election is not made prior to th election deadline’

A: If a West Coast shareholder fails to submit antElestatement to the exchange agent prior to ldatien deadline, then that holder will
be deemed to have made no election and will bedssbares of Columbia common stock, cash, or auneixif stock and cash,
depending on the aggregate cash and stock electiads.
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As described above, the merger consideration tiblbevreceived by holders of shares of West C&astes B Preferred Stock, by
holders of outstanding Class C Warrants, and bgerslof West Coast Restricted Shares is subjehetsame election, proration and
allocation procedures applicable to West Coast comstock. Accordingly, if holders of Class C Waisaon Restricted Shares do not
submit an election form prior to the election dezallthey will be deemed to have made no electimhvaill be issued (or, in the case of
Class C Warrants, they will become exercisablegbgres of Columbia common stock, cash, or a méxtéistock and cash, depending
on the aggregate cash and stock elections made.dhace of a West Coast Series B Preferred Stotkvakich an election form is not
received prior to the election deadline will remairistanding and will convert into preference sitiesrof Columbia.

When do Columbia and West Coast expect to completbe merger?

Columbia and West Coast expect to complete the enaexfter all conditions to the merger in the mei@gneement are satisfied or
waived, including after shareholder approvals aceived at the respective shareholder meetingslin@ia and West Coast and all
required regulatory approvals are received. Colamabid West Coast currently expect to complete ggen by the end of the first
quarter of 2013. It is possible, however, that assalt of factors outside of either company’s colnthe merger may be completed at a
later time, or may not be completed at

What am | being asked to vote on’

Columbia shareholders are being asked to vote@fotltowing proposals

1. Issuance of Common Stock in the Mel. To approve the issuance of Columbia common stothe merger contemplated by the
merger agreement (referred to as” Share Issuan” proposal); ant

2. Adjournment of Meetin. To approve one or more adjournments of the Colarsjpecial meeting, if necessary or appropriate,
including adjournments to solicit additional praxie favor of the Share Issuance proposal (refaoed the “Columbia
Adjournmen” proposal).

West Coast shareholders are being asked to vateediollowing proposals:
1. Approval of the Merger Agreeme. To approve the merger agreement (referred the“ Mergel” proposal);

2. Nor-Binding Approval of Certain Compensatidro approve, on a nobinding, advisory basis, the compensation to be miVes
Coast’s named executive officers that is basedratherwise relates to the merger (referred thhasMerger-Related Named
Executive Officer Compensati” proposal); ant

3. Adjournment of Meetin. To approve one or more adjournments of the WeasCspecial meeting, if necessary or appropriate,
including adjournments to solicit additional praxie favor of the Merger proposal (referred tolas“West Coast Adjournment”
proposal).

What will happen if West Coas’s shareholders do not approve, on an advisory (n-binding) basis, the Merge-Related Named
Executive Officer Compensation proposal?

The vote on the Merger-Related Named Executivec®ffCompensation proposal is a vote separate artifapm the vote to approve
the merger agreement. You may vote for this propmsa against the Merger proposal, or vice verggaBse the vote on this proposal i
advisory only, it will not be binding on West CoastColumbia. The merger-related named executifieesfcompensation to be paid in
connection with the merger is based on contraetrahgements with the named executive officersamedrdingly the outcome of this
advisory vote will not affect the obligation to neathese payment
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Q: How do the boards of directors of Columbia and Wes€oast recommend that | vote*
A: The Columbia board of directors unanimously recomsethat holders of Columbia common stock vote “F@I Columbia proposals
described in this joint proxy statement/prospec

The West Coast board of directors unanimously resents that West Coast shareholders vote “FOR” thst\Woast proposals
described in this joint proxy statement/prospectus.

For a discussion of interests in West Coast’s trscand executive officers in the merger that tmaylifferent from, or in addition to,
the interests of West Coast shareholders genesaley; The Merger—Interests of West Coast Direcoid Executive Officers in the
Merger,” beginning on page 85.

Q: What do | need to do now"

A:  After carefully reading and considering the infotiba contained in this joint proxy statement/pragps,please vote by telephone ¢
on the Internet, or complete, sign and date the efased proxy card and return it in the enclosed envepe as soon as possibko
that your shares will be represented at your rdgecompan’s meeting

Please follow the instructions set forth on thexgroard or on the voting instruction form providegithe record holder if your shares ar¢
held in the name of your broker or other nominee.

Additionally, West Coast shareholders, holders of Series B Prefed Stock that wish to receive merger consideratioim respect of
their shares, and holders of Class C Warrants shodlcomplete, sign and date the election statemenThe election statement should
be sent in the envelope that accompanies it tor@loials exchange agent in order to arrive beforeethetion deadline.

Q: Howdo I vote?
A: If you are a shareholder of record of Columbiafah® record date for the Columbia special meeting shareholder of record of West
Coast as of the record date for the West Coastapeeeting, you may vote b
» accessing the internet website specified on yoaxypcard (www.proxyvote.com
« calling the tol-free number specified on your proxy car-80(-69(-6903); or
 signing the enclosed proxy card and returning thanpostac-paid envelope providei
You may also cast your vote in person at your comisespecial meeting.

If your shares are held in “street name” througgtaker, bank or other nominee, that institutior e@énd you separate instructions
describing the procedure for voting your shareddels in “street name” who wish to vote in persotha applicable shareholders’
meeting will need to obtain a proxy form from thetitution that holds their shares.

Q: When and where are the Columbia special meeting arttie West Coast special meeting

A: The special meeting of Columbia shareholders wilhbld at Columbia’s corporate headquarters, ldcatd 301 “A” Street, Suite 800,
Tacoma, Washington, at 10:00 a.m., local time, @ndil 18, 2013. All shareholders of Columbia ashefColumbia record date, or their
duly appointed proxies, may attend the Columbizispeneeting

The special meeting of West Coast shareholderseilield at The Meadows Conference Room, 5300 Mea&wad, Lake Oswego,
Oregon 97035 at 8:30 a.m. local time, on March2Dd,3. All shareholders of West Coast as of the Westst record date, or their duly
appointed proxies, may attend the West Coast dpeeieting.
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Q: If my shares are held in“ street name” by a broker or other nominee, will my broker or nominee vote my shares for me

A: If your shares are held in “street nanie’a stock brokerage account or by a bank or atbarinee, you must provide the record holde
your shares with instructions on how to vote ycharss. Please follow the voting instructions predithy your bank or broker. Please
note that you may not vote shares held in stremertay returning a proxy card directly to Columbid/est Coast or by voting in person
at your meeting unless you provid“legal proxy” which you must obtain from your bank or brok

Brokers or other nominees who hold shares in straeie for a beneficial owner typically have thehauty to vote in their discretion on
“routine” proposals when they have not received instructicom beneficial owners. However, brokers or oth@mmees are not allow:
to exercise their voting discretion on matters #iratdetermined to be “non-routine” without spexifistructions from the beneficial
owner. Broker non-votes are shares held by a brmkether nominee that are represented at thecaiyi shareholders meeting but with
respect to which the broker or other nominee ismaitucted by the beneficial owner of such sh&este on the particular proposal ¢
the broker or other nominee does not have discratjovoting power on such proposal.

If you are a Columbia shareholder and you do rettiict your broker or other nominee on how to water shares, your broker or other
nominee may not vote your shares on the Sharerissyzoposal , which broker non-votes will haveeffect on the vote on this
proposal. Your broker or other nominee may not yoigr shares on the Columbia Adjournment propaghich broker non-votes will
have the same effect as a vote “AGAINST” this pisalo

If you are a West Coast shareholder and you dinstritict your broker or other nominee on how tcewur shares, your broker or ot
nominee may not vote your shares on the Mergergzalpr the West Coast Adjournment Proposal, whidker nonvotes will have th
same effect as a vote “AGAINST” these proposalsurfaroker or other nominee may not vote your sharethe MergeRelated Name
Executive Officer Compensation proposal, which lerakon-votes will have no effect on the vote os fioposal.

Q: What vote is required to approve each proposal todconsidered at the Columbia special meeting

A:  Approval of the Share Issuance proposal requiresiffirmative vote of at least a majority of theasks of Columbia voting on the
proposal, provided that a quorum is present aCiilambia special meetin

The Columbia Adjournment proposal will be approifea majority of the shares represented at the @bla special meeting, even if I
than a quorum, are voted in favor of the proposal.

As of the last practicable trading date prior te tlate of this document, Columbia’s directors, aige officers and their affiliates
collectively had the right to vote approximatel8% of the Columbia common stock outstanding aritl&shto vote at the Columbia
special meeting. Columbia’s directors have enterra Voting Agreement with respect to the Coluandiares they own, pursuant to
which they have agreed to vote such shares in faivibre proposals to be considered at the Colusié@ial meeting.

Q: What vote is required to approve each proposal todconsidered at the West Coast special meetin

A: The affirmative vote of a majority of the shared/¢ést Coast common stock outstanding as of the Geast record date and entitled to
vote at the West Coast special meeting is requoegprove the Merger propos

The Merger-Related Named Executive Officer Compgmsaroposal will be approved, on an advisory @hamding) basis, if the votes
cast in favor of the proposal exceed the votesagainst it.
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The West Coast Adjournment proposal will be appdof@ majority of the shares of West Coast commstoick present at the special
meeting, in person or by proxy, are voted in favfothe proposal.

As of the last practicable trading date prior te tlate of this document, West Coast’s directorscetive officers and their affiliates,
(including the Principal Shareholders, as definedwhere in this document) collectively had thétig vote approximately 22% of the
West Coast common stock outstanding and entitledt® at the West Coast special meeting. West Gadistctors (or their affiliates)
have entered into voting agreements with respetttedVest Coast shares they own, pursuant to vih@hhave agreed to vote such
shares in favor of the proposals to be considerdieaWest Coast special meeting.

Q: What if I abstain from voting or do not vote?

A: For the purposes of the Columbia special meetingpestention, which occurs when a Columbia shadehalttends the Columbia spe
meeting, either in person or by proxy, but abst&ios voting, will have no effect on the outcometloé Share Issuance proposal. An
abstention will have the same effect as a “AGAINST” the Columbia Adjournment propos

For the purposes of the West Coast special meetinghstention, which occurs when a West Coasékbkter attends the West Coast
special meeting, either in person or by proxy,dhgtains from voting, will have the same effech amte “AGAINST” the Merger
proposal and the West Coast Adjournment propodaliithave no effect on the Merger-Related Namee@dtitive Compensation
proposal.

Q: What if I hold stock of both Columbia and West Coat?

A: If you hold shares of both Columbia and West Coast,will receive two separate packages of proxyenias. A vote as a West Coast
shareholder for the Merger proposal or the othepgsals to be considered at the West Coast speekting will not constitute a vote as
a Columbia shareholder for the Share Issuance pabpo the other proposals to be considered afthembia special meeting, and vice
versa. Therefore, please sign, date and retupr@tly cards that you receive, whether from ColundsislVest Coast, or submit separate
proxies as both a Columbia shareholder and a WesstGhareholder by Internet or telephc

Q: What if I hold both shares of West Coast common stk and either shares of Series B Preferred Stock dglass C Warrants?

A: If you hold shares of West Coast Series B Prefedtedk and/or Class C Warrants as well as sharégest Coast common stock, you
will receive separate election statements witheesto your shares of West Coast common stockeS&iPreferred Stock, and Class C
Warrants. If you fail to submit an election statetneith respect to either your West Coast commonkstSeries B Preferred Stock, or
Class C Warrants to the exchange agent prior teléation deadline, then you will be deemed to haaele no election with respect to
your West Coast common stock, Series B PreferreckSor Class C Warrants, as the case ma

Q: May I change my vote or revoke my proxy after | hae delivered my proxy or voting instruction card?

A: Yes. You may change your vote at any time before pooxy is voted at the applicable meeting. Yow ma this in one of four way:
« by sending a notice of revocation to the corposa@etary of Columbia or West Coast, as applici
» by sending a completed proxy card bearing a latr than your original proxy car
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» by logging onto the website specified on your pro&yd in the same manner you would to submit yooxyelectronically or by
calling the telephone number specified on your preard, in each case if you are eligible to doaswl following the instructions on
the proxy card; o

» by attending the applicable meeting and votingdrspn if your shares are registered in your narierahan in the name of a broker,
bank or other nominee; however, your attendanasealdll not revoke any prox

If you choose either of the first two methods, youst take the described action (and, in the caieeadsecond method, your proxy card
must be received) no later than the beginning ef&gbplicable meeting. If you choose the third meétlyou must take the described

action no later than 11:59 p.m. Eastern Time ordthebefore the applicable meeting (three busidags before the special meeting, fol
participants in West Coast’s 401(k) Plan).

If your shares are held in an account at a broketteer nominee, you should contact your brokestber nominee to change your vote.
Q: What happens if | sell my shares after the applicale record date but before the applicable meeting

A: The applicable record date for the Columbia spenidting or the West Coast special meeting, asdbe may be, is earlier than both
date of such meetings and the date that the mergepected to be completed. If you transfer yoolu@bia common stock or West
Coast common stock after the applicable record loiatdefore the date of the applicable meeting,wiblretain your right to vote at the
applicable meeting (provided that such shares mrematistanding on the date of the applicable megtmg if you are a West Coast
shareholder you will not have the right to receang merger consideration for the transferred shates will only be entitled to receive
the merger consideration in respect of sharesythahold at the effective time of the merc

Q: What do I do if | receive more than one joint proxystatement/prospectus or set of voting instructiors

A: If you hold shares directly as a record holder @lsd in “street name,” or otherwise through a n@sjryou may receive more than one
joint proxy statement/prospectus and/or set ofngptinstructions relating to the applicable meetifigese should each be votec
returned separately to ensure that all of youreshare votec

Q: What are the federal income tax consequences of theerger?

A: The obligation of Columbia and West Coast to cotepllee merger is conditioned upon the receipt gdll@pinions from their respective
counsel to the effect that the mergers, taken tagewill qualify as a reorganization within the améng of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “InternadevCode”). In addition, in connection with the{j of the registration statement
of which this document is a part, each of Grahamwan, PC and Wachtell, Lipton, Rosen & Katz hasvéetd an opinion to Columbia
and West Coast, respectively, to the same ef

The specific tax consequences of the merger to st Geast shareholder will depend upon the formookieration such West Coast
shareholder receives in the merger. Accordinglg, @mthe basis of the opinions delivered in corinadierewith:

 If you receive solely shares of Columbia commomlstnd cash instead of a fractional share of Colarebmmon stock in exchange
for your West Coast common stock, then you genevell not recognize any gain or loss, except witBpect to the cash received
instead of a fractional share of Columbia commaoulst

 If you receive solely cash, then you generally vatognize gain or loss equal to the differencevben the amount of cash you
receive and your cost basis in your West Coast comstock. Generally, any gain recognized upon xohange will be capital gain,
and any such capital gain will be long-term cagi@ih if you have established a holding period oferthan one year for your shares
of West Coast common stoc
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A:

« If you receive a combination of Columbia commorcktand cash, other than cash instead of a fradt&hraae of Columbia common
stock, in exchange for your West Coast common stiheln you may recognize gain, but you will notogize loss, upon the
exchange of your shares of West Coast common $toackhares of Columbia common stock and cashelftim of the fair market
value of the Columbia common stock and the amoficash you receive in exchange for your shares @$tCoast common stock
exceeds the cost basis of your shares of West Coashon stock, you will recognize taxable gain étmighe lesser of the amount of
such excess or the amount of cash you receiveeiexbhange. Generally, any gain recognized upomxbleange will be capital gain,
and any such capital gain will be long-term cagi@ih if you have established a holding period oferthan one year for your shares
of West Coast common stock. Depending on certaits fgpecific to you, any gain could instead be attarized as ordinary dividend
income.

For a more detailed discussion of the material éthtates federal income tax consequences ofahsdttion, see “Material United
States Federal Income Tax Consequences of the Mérgginning on page 109.

The consequences of the merger to any particutaebblder will depend on that shareholder’s padiciacts and circumstances.
Accordingly, you are urged to consult your tax advito determine your tax consequences from thgener

Do | have appraisal or dissenter rights?

Under applicable Washington and Oregon law, resgegt neither Columbia nor West Coast shareholdeescurrently expected to be
entitled to exercise any dissenters’ rights in @mtion with the merger or any of the proposals ¢pgiresented to them. Under Oregon
law, West Coast shareholders will not be entitedissenters’ rights if their shares are registered national securities exchange, as
West Coast shares currently are, on the recordfdiathe West Coast special meeting. If for anyseeaWest Coast's common stock is
not registered on a national securities exchangb@fVest Coast special meeting record date, tliegdd law would provide for
dissenter rights of appraisal. Se“ The Merge—Dissenting Share”

Q: Should I send in my stock certificates now?

No. Pleasalo not sendyour stock certificates with your proxy caMfest Coast shareholders should follow the instruatins provided
with the election statement that they will receivérom the exchange agent regarding how and when taugender their stock
certificates.

If you are a holder of West Coast common stock, wilreceive written instructions from Americand8k Transfer & Trust Co., the
exchange agent, after the merger is completed arntdi@xchange your stock certificates for Colundmanmon stock.

Columbia shareholders will not be required to exgfeaor take any other action regarding their staskificates in connection with the
merger. Columbia shareholders holding stock cedtifis should keep their stock certificates both andrafter the merger is completed.

Whom should | contact if | have any questions abouthe proxy materials or the meetings’,

If you have any questions about the merger or dtlyeoproposals to be considered at the Columteaiapmeeting or the West Coast
special meeting, need assistance in submitting pmxy or voting your shares or need additionaliespf this joint proxy
statement/prospectus or the enclosed proxy catdsiould contact Columbia or West Coast or Wess@oparoxy solicitor, Morrow &
Co., LLC 470 West Avenue, Stamford CT 06902, takfat 800-662-5200 (banks and brokers can cddlatat 203-658-9400), as
applicable.
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SUMMARY

This summary highlights selected information fréie tocument. It may not contain all of the infotima that is important to you. We
urge you to carefully read the entire document tedother documents to which we refer you in otddully understand the merger and the
related transactions. See “Where You Can Find Mafermation” included elsewhere in this joint progtatement/prospectus. Each item in
this summary refers to the page of this joint pretatement/prospectus on which that subject isudised in more detail.

The Companies (pages 125 and 130)
Columbia

Headquartered in Tacoma, Washington, Columbia Ban&lystem, Inc. is the holding company of Colun®tiae Bank, a Washington
state-chartered full service commercial bank wipaskits insured by the Federal Deposit Insuranepdzation (“FDIC”). At September 30,
2012, Columbia had 101 banking offices, includiBgoranches in Washington State and 25 brancheseigoD. Columbia State Bank does
business under the Bank of Astoria name in Astdarrenton, Seaside, Cannon Beach, Manzanita dlaaribiok in Oregon. At
September 30, 2012, Columbia had total assetspsbaimately $4.90 billion, total net loans receileabnd loans held for sale of
approximately $2.86 billion, total deposits of appmately $3.94 billion and approximately $762.0limn in shareholders’ equity.

Columbia’s stock is traded on the Nasdaq Globa&@dWarket under the symbol “COLB”.

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telepharéer at that location is
(253) 305-1900. Columbia’s internet address is wsmumbiabank.com. Additional information about Quhia is included under
“Information Concerning Columbia” and “Where YourCiind More Informationincluded elsewhere in this joint proxy statememigpectus

West Coast

West Coast Bancorp is a bank holding company heatiyed in Lake Oswego, Oregon. West Coast’s gratdiusiness activities are
conducted through its full-service, commercial baoksidiary, West Coast Bank, an Oregon state-@tegbank with deposits insured by the
FDIC. At September 30, 2012, West Coast Bank haititfes in 41 cities and towns in western Oregod aouthwestern Washington,
operating a total of 55 full-service and three tediservice branches and a Small Business Admatiistr lending office in Vancouver,
Washington. West Coast also owns West Coast Trustp@ny, Inc. an Oregon trust company that provédgsicy, fiduciary and other related
trust services with offices in Portland and Sal@regon. At September 30, 2012, West Coast hadastats of approximately $2.48 billion,
total net loans of approximately $1.46 billion,aodeposits of approximately $1.93 billion, and mpgmately $336.0 million in shareholders’
equity.

West Coast's stock is traded on the Nasdaq GloblacEMarket under the symbol “WCBO.”

West Coass principal office is located at 5335 Meadows R@&uite 201, Lake Oswego, Oregon 97035, and itptielee number at th
location is (503) 684-0884. West Coast’s intermrass is www.wch.com. Additional information abdést Coast is included under
“Information Concerning West Coast” and “Where Yoan Find More Information” included elsewhere iis tloint proxy
statement/prospectus.

Merger Sub

A corporation (“Merger Sub” or “Sub”) will be forndeprior to the closing of the merger, and will beltzolly owned subsidiary of
Columbia. Merger Sub will not conduct any acti\stiether than those incidental to its formation tredmatters contemplated by the merger
agreement.
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The Merger (page 43

Both the Columbia and West Coast boards of diredtarve approved and adopted the merger agreentdnh provides that, subject to
the terms and conditions of the merger agreemehtreaccordance with Washington law, upon comptetibthe merger, Merger Sub will
merge with and into West Coast, with West Coastdpéhe surviving corporation in the merger and allytowned subsidiary of Columbia.
This transaction is referred to in this joint prastatement/prospectus as the “merger.” As soorasonably practicable following the merger
and as part of a single integrated transactionstineiving corporation will be merged with and ir@olumbia.

Under the terms of the merger agreement, West Gbastholders will receive their pro rata sharkirftpinto account Class C Warrants
and in-the-money stock options on an as-exerciasland shares of common stock issuable upon onef Series B Preferred Stock
(including shares of Series B Preferred Stock isteuapon exercise of Class C Warrants)) of thd tmiasideration, which consists of
$264,468,650 in cash (subject to adjustment irmgedircumstances) plus the product of 12,809, 5@Bes of Columbia common stock
multiplied by the volume weighted average pric&€ofumbia common stock for the twenty trading dasiqgeebeginning on the twenty fifth
day before the effective time of the merger (thartihaser Average Closing Price”). West Coast studglens may elect to receive either cash,
stock or a unit consisting of a mix of cash andlsttlowever, because the total amount of cash it 0 be issued by Columbia is fixed,
West Coast shareholders may receive a combinaticash and stock that differs from their electibtod many West Coast shareholders ele
one form of consideration over the other. The feif@ table sets forth information concerning theragimate aggregate and per share
consideration that would be payable in the mergsed on different hypothetical Purchaser Averagsi@y Prices. The table does not reflect
the fact that cash will be paid instead of fractioshares, and does not account for any adjustrtiexitsnay be made to the total cash amount
in certain circumstances. Certain terms used inahle are explained or defined elsewhere in tiig proxy statement/prospectus. See “The
Merger” beginning on page 43.

Total Stock Aggregate
Purchaser Consideration Total Cash Consideration
Average Amount Per Share
Closing Price (in millions) (in millions) (in millions) Consideration
$ 17.0C $ 217.¢ $ 264t $ 482.2 $ 22.0¢
$ 17.2¢ $ 221.( $ 264: $ 485.¢ $ 22.1¢
$ 17.5( $ 224 $ 264: $ 488.¢ $ 22.3¢
$ 17.7¢ $ 227.4 $ 264: $ 491.¢ $ 22.45
$ 18.0( $ 230.¢ $ 264: $ 495.( $ 22.61
$ 18.2¢ $ 233.¢ $ 264t $ 498.2 $ 22.7¢
$ 18.5( $ 237.C $ 264t $ 501.¢ $ 22.8¢
$ 18.7¢ $ 240.2 $ 264t $ 504.¢ $ 23.0¢
As of 9/25/12 $ 18.8t $ 241t $ 264: $ 505.¢ $ 23.0¢
$ 19.0( $ 243.¢ $ 264: $ 507.¢ $ 23.1%
$ 19.2¢ $ 246.¢ $ 264: $ 511.1 $ 23.31
$ 19.5( $ 249.¢ $ 264: $ 514.: $ 23.4¢
$ 19.7¢ $ 253.( $ 264: $ 517.% $ 23.5¢
$ 20.0C $ 256.2 $ 264: $ 520.7 $ 23.7:
$ 20.2t $ 259.¢ $ 264: $ 523.¢ $ 23.8¢
$ 20.5( $ 262.¢ $ 264: $ 527.1 $ 24.0C
$ 20.7¢ $ 265.¢ $ 264: $ 530.: $ 24.1¢
$ 21.0C $ 269.( $ 264t $ 533t $ 24.2¢
$ 21.2¢ $ 272.2 $ 264t $ 536.7 $ 24.4;
$ 21.5( $ 275.¢ $ 264: $ 539.¢ $ 24.5¢
$ 21.7¢ $ 278.¢ $ 264t $ 543.1 $ 24.7(
$ 22.0( $ 281.¢ $ 264t $ 546.: $ 24.8¢
$ 222t $ 285.( $ 264: $ 549.% $ 24.9¢
$ 22.5( $ 288.2 $ 264: $ 552.7 $ 25.1z
$ 22.7¢ $ 291.¢ $ 264t $ 555.¢ $ 25.2¢
$ 23.0C $ 294.¢ $ 264: $ 559.1 $ 25.3¢
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Columbia and West Coast expect the mergers, takgher, to be a tax-free transaction for West Coas
shareholders, to the extent they receive Columimancon stock for their shares of West Coast comnmrks
See “Material United States Federal Income Tax Eguences of the Merger.”

Based on the 12,809,525 fixed shares issued bynttiduto West Coast shareholders, after completidtheomerger, West Coast
shareholders would own approximately 24% of Colaisbtommon stock (including shares of Columbia camrstock issuable upon
conversion of Series B Preferred Stock and thecesseepf Class C Warrants, and ignoring any shar€olumbia common stock they may
already own).

Recommendation of the Columbia Board of Directorspgage 77)

Columbia’s board of directors recommends that hsldé Columbia common stock votd=OR ” the Shares Issuance proposal and
“FOR” the Columbia Adjournment proposal.

For further discussion of Columbia’s reasons ferrierger and the recommendations of Columbia’schogdirectors, see “The
Merger—Background of the Merger” and “The Merger—@abia’s Reasons for the Merger and Recommendafi@olumbia’s Board of
Directors.”

Recommendation of the West Coast Board of Director§age 56)

West Coast’s board of directors recommends thatenslof West Coast common stock VIROR” the Merger proposalFOR” the
Merger-Related Named Executive Officer Compensatimposal, andFOR” the West Coast Adjournment proposal.

For further discussion of West Coast’s reasonshiemerger and the recommendations of West Cdas#isd of directors, see “The
Merger—Background of the Merger” and “The Merger—afMEoast’s Reasons for the Merger and Recommemdattid/est Coast’s Board of
Directors.”

Opinion of Columbia’s Financial Advisor (page 79)

On September 24, 2012, Keefe, Bruyette & Woods (KB Columbia’s financial advisor in connection tvithe merger, rendered an
oral opinion to Columbia& board of directors, which was subsequently cor&d in a written opinion dated September 25, 26&#, is of suc
date and subject to and based on the qualificaiodsassumptions set forth in its written opinitre, aggregate consideration to be paid by
Columbia pursuant to the merger agreement wasof@olumbia from a financial point of view.

The full text of KBW'’s opinion, dated September 28,12, is attached as Appendix B to this joint gretatement/prospectus. You
should read the opinion in its entirety for a d&sion of, among other things, the assumptions nm@deedures followed, matters considered
and any limitations on the review undertaken by KBWendering its opinion.

KBW'’s opinion is addressed to Columbia’s board ioctors and the opinion is not a recommendatioto &®w any Columbia
shareholder should vote with respect to the Shesgahce proposal or any other matter or as to @mnahat a shareholder should take with
respect to the merger.

The opinion addresses only the fairness of theesygdge consideration to be paid by Columbia froimanicial point of view and does r
address the merits of the underlying decision blg@bia to enter into the merger agreement, thetmefithe merger as compared to other
alternatives potentially available to Columbialoe telative effects of any alternative transactiowhich Columbia might engage. KBW will
receive a fee for its services, portions of whielwdnbeen paid, and a significant portion of which e payable upon consummation of the
merger.

For further information, see “The Merger—Opinion@dlumbia’s Financial Advisor.”
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Opinion of West Coas’s Financial Advisor (page 58

On September 25, 2012, Sandler, O'Neill + Partrei, (“Sandler O’Neill”), West Coast's financiallésor in connection with the
merger, delivered an oral opinion to West Coagtiart) of directors, which was subsequently confiriimea written opinion dated
September 25, 2012, that, as of such date and basedand subject to the qualifications and assiampset forth in its written opinion, the
per share consideration to be paid by Columbiayauntsto the merger agreement was fair to the heloe¥West Coast common stock from a
financial point of view.

The full text of Sandler O’Neill's opinion, date@fember 25, 2012, is attached as Appendix C $qdinit proxy statement/prospectus.
You should read the opinion in its entirety foriscdssion of, among other things, the procedurés#ed, assumptions made, matters
considered and qualifications and limitations oa téview undertaken by Sandler O'Neill in renderitsgopinion.

Sandler O’Neill’'s opinion was directed to West Qtsaboard of directors and is directed only to thieness of the per share
consideration to the holders of West Coast’'s comstook from a financial point of view. It does raatdress the underlying business decisio
of West Coast to engage in the merger or any @eect of the merger and is not a recommendatianytdolder of West Coast common
stock as to how such holder of West Coast comnmksthould vote at the special meeting with respettie merger or any other matter.
Pursuant to an engagement letter between West @oasandler O'Neill, Sandler O'Neill will receieefee for its services, a substantial
portion of which will be payable upon consummatidrthe merger.

For further information, see “The Merger—OpinionWwgst Coast’s Financial Advisor.”

Interests of West Coast Directors and Executive Offers in the Merger (page 85)

In considering the recommendations of the boamirettors of West Coast, West Coast shareholdensidtve aware that certain
directors and executive officers of West Coast haterests in the merger that may differ from, @ynbe in addition to, the interests of West
Coast shareholders generally. The board of direab¥est Coast was aware of these interests argld®yed them, among other matters,
when it adopted the merger agreement and in matsmgcommendations that the West Coast sharelsodggrove the Merger proposal.
These interests include:

. In accordance with the merger agreement, one dliteetors of West Coast will be recommended teesen Columbia’s board of
directors and the board of directors of Columb&té&Bank following the merge

. Certain of West Coast’s executive officers areyprtchange in control agreements that providersexae and other benefits
following a change in control of West Coast in cection with a qualifying termination of employmeartd if such termination of
employment occurred immediately following the merglee executive officers with change in contralesgments with West Coast
would be entitled to receive severance paymentdandfits equal to $3,752,966 for the five exeautifficers who are party to a
change in control agreement and excise tax grosseupMr. Sznewajs of $835,255, Mr. Giltvedt of $3630 and Mr. Bygland of
$302,271

. Hadley Robbins and Xandra McKeown, both of whomexmecutive officers of West Coast, entered into legrpent agreements
with Columbia (replacing existing change in contigteements with West Coast) that become effeapes the completion of the
merger and pursuant to such employment agreenittitsir employment is terminated (in a qualifyitegmination of employmer
immediately following the effective time of the rger, they would be entitled to severance paymemtsanefits equal to
$560,427 and $569,137 respectively, with Mr. Roblalso being entitled to a 280G excise tax -up that is equal to $438,9¢

-
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. Accelerated vesting of restricted shares of Wests€ocommon stock held by West Coast’s executivieas® and non-employee
directors with a total aggregate value (based eratterage closing price of West Coast common sivek the first five business
days following the public announcement of the merggqual to approximately $955,0(

. Accelerated vesting and, in most instances, paywofaiie supplemental executive retirement plansredtinto with certain West
Coast executive officers, with an aggregate acatter value of $867,222 for all of the West Coaaitive officers who
participate in the supplemental executive retireinpésm; anc

. West Coast directors and officers are entitledotatioued indemnification and insurance coveragesutite merger agreeme

For a more complete description of the interest@/eft Coast directors and executive officers innieeger, see “The Merger—Interests
of West Coast’s Directors and Executive Officerthia Merger.”

No Appraisal Rights (page 51)

We do not expect that shareholders of Columbia est\Zoast will have appraisal or dissenters’ rightsonnection with any of the
proposals to be voted upon at the respective dpeeietings. Under Oregon law, West Coast sharer®ldidl not be entitled to dissenters’
rights if their shares are registered on a natisaalrities exchange on the record date for thet Bfasst special meeting. Because shares of
West Coast common stock are currently registerea wational securities exchange, and we expect thamntinue to be so registered until
the completion of the merger, we do not expecthio&ders of West Coast common stock will be emtitedissenters’ rights under Oregon
law. If for any reason West Coast’'s common stoakoisregistered on a national securities exchamgh® West Coast special meeting recorg
date, then Oregon law would provide for dissentegsits of appraisal. For more information on digses’ rights, see “The Merger—
Dissenting Shares.”

Regulatory Matters (page 52)

Each of Columbia and West Coast has agreed tdsuseaisonable best efforts to obtain all regulasmyrovals required to complete the
merger and the other transactions contemplatetidbynerger agreement. These approvals include aggrom the Federal Reserve Board
and the Oregon Department of Consumer and BusB&séces, among others. Columbia and West Coast filad, or are in the process of
filing, applications and notifications to obtairetfe regulatory approvals. There can be no assw#maiesuch approvals will be received on @
timely basis, or as to the ability of Columbia altést Coast to obtain the approvals on satisfadtms or the absence of litigation
challenging such approvals. See “The Merger—Regnjaipprovals Required for the Merger.”

Conditions to Completion of the Merger (page 101)

Currently, Columbia and West Coast expect to cotaglee merger by the end of the first quarter df20s more fully described in this
joint proxy statement/prospectus and in the meagegement, the completion of the merger dependsrarmber of conditions being satisfi
or, where legally permissible, waived. We cannot/jate assurance as to when or if all of the coodgito the merger can or will be satisfied
or waived by the appropriate party.
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Termination of the Merger Agreement (page 102

The merger agreement can be terminated at anyptilbeto completion of the merger by mutual consenby either party in the
following circumstances:

. a governmental entity that must grant a requirgdletory approval has denied approval and suchatibas become final and non-
appealable, or an injunction or legal prohibitigyamst the transaction becomes final and-appealable

. the merger has not been consummated by July 1, 201®der certain circumstances, October 1, 20hR:§s the failure of the
closing to occur by such date is due to the faibfrthe party seeking to terminate the merger ages¢ to perform or observe its
covenants and agreemen

. the other party breaches any of its covenants r@eagents or representations or warranties undenérger agreement in a man
that would cause the closing conditions not todiesfied and which is not cured within 30 daysduling written notice to the
party committing the breach, or the breach, byékire, cannot be cured within such time (provithed the terminating party is r
then in material breach of any representation, avay;, covenant, or other agreement contained imthger agreement); -

. either Columbia’s shareholders or West Coast'sett@ders fail to approve the Share Issuance proposlae Merger proposal,
respectively, provided that the failure to obtaicts shareholder approval was not caused by thénatimg party’s material breach
of any of its obligations under the merger agreen

The merger agreement may be terminated by Coluihtast Coast’s board of directors submits the reeagreement to its
shareholders without a recommendation for appra@rakithdraws or materially and adversely modifissecommendation with respect to
merger agreement or recommends a Company Acquisttioposal (as defined in the merger agreemeng) ¢itlan the merger.

The merger agreement may be terminated by West @oasler to enter into a definitive agreementviding for a Company Superior
Proposal (as defined in the merger agreement).

The merger agreement may be terminated by West Godke event that (1) the Purchaser AverageifioBrice is less than $15.55,
and (2) the number obtained by dividing the Purehéwserage Closing Price by $18.85 is less thamthmber obtained by (i) dividing the
average closing price of the Keefe Bruyette & WoB@gional Banking Index during the twenty day pe®mding on the date that is five
business days prior to the closing date of the erdog $57.31 and then (ii) multiplying the quotisntobtained by 0.825, provided that
Columbia may elect to adjust the merger considamndily increasing the total cash amount dollar fitad by the amount of the difference
between (A) the product of 12,809,525 multiplied#dp.55 and (B) the total stock consideration.

Expenses and Termination Fees (page 102)
Expenses

Except for the registration fee and other fees maitie SEC in connection with the merger, which beé paid by Columbia, and the
termination fees, all fees and expenses incurredmmection with the merger (including the costd erpense of printing and mailing this jc
proxy statement/prospectus) will be paid by theypiacurring such fees or expenses.
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into.

West Coast Termination Fe
West Coast is required to pay Columbia a terminafée of $20,000,000 if:

(@)
(ii)

and(in the case of clause (ii)), within 12 months affech termination for any of the reasons listeavaba Company Acquisition
Proposal (substituting 100% for 24.9% in the dé&fni of such term) is consummated or a definitigeeament with respect thereto is entered

Columbia Termination Fee
Columbia will be required to pay West Coast a teation fee of $5,000,000 if the merger agreemetgrisinated:

Matters to Be Considered at the Meetings (pages 12&Hd 130)
Columbia
Columbia shareholders will be asked to vote orfahewing proposals:

the merger agreement is terminated by West Goawder to enter into a definitive agreementvitimg for a Company Superior
Proposal; o

prior to the time West Coast shareholders heeroved the merger agreement, any person maBempany Acquisition Proposal
which proposal has been publicly announced, disdas proposed and not withdrawn, and the mergereagent is subsequently
terminated

. by either party because the merger agreement hdmean consummated by July 1, 2013 (or Octobe®13 2if extended in
certain circumstances), without the approval by ¥Gzmst's shareholders of the merger agreemenhfdéen obtained,
and such failure to obtain shareholder approvtideésonly condition to closing that is unsatisfi

. by either party because West Coast’s shareholdéit® fapprove the merger agreement at the WesstGpacial meeting or
any adjournment therec

. by Columbia for West Coast’s breach of any of dgenants or agreements under the merger agreemamhanner that
would cause the closing conditions not to be satisind which is not cured during the applicableeqeriod; ol

. by Columbia because West Coast or the board oftdire of West Coast submits the merger agreemetst $hareholders
without a recommendation for approval, or otherwisthdraws or materially and adversely modifiesésommendation,
recommends to its shareholders a Company AcquidRioposal other than the merc

by either party because Columbia’s shareholderscdfaipprove the share issuance proposal at then@h special meeting or any
adjournment thereof; ¢

by either party if a required regulatory approvas been denied and such denial has become finalamédppealable or an
injunction or legal prohibition has become finatlaron-appealable (as described above), or the misrget consummated on or
before July 1, 2013 (or October 1, 2013, if extehilecertain circumstances) and at the time of $eahination the required
regulatory approvals have not been obtained, ih ease for reasons solely attributable to Colur

to approve the issuance of shares of Columbia camstaxk in connection with the merger (“Share Issuan” proposal); ant

to approve one or more adjournments of the Colursipéial meeting, if necessary or appropriatepfioly adjournments to soli
additional proxies in favor of the Share Issuanmpgsal (the* Columbia Adjournmer” proposal).
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Approval of the Share Issuance Proposal is Requirefibr the Completion of the Merger.

The Columbia board of directors recommends thati@bla shareholders vote “FOR” the proposals s¢h falbove. For further
discussion of the Columbia special meeting, sedui@bia Special Meeting of Shareholders.”

West Coast
West Coast shareholders will be asked to vote effiatowing proposals:
. to approve the merger agreement “Mergel” proposal);

. to approve, on a non-binding, advisory basis, trapensation to be paid to West Coast’s named exeafficers that is based on
or otherwise relates to the merger (“MergerRelated Named Executive Officer Compensé” proposal); ant

. to approve one or more adjournments of the Wess{Xprecial meeting, if necessary or appropriatduding adjournments to
permit further solicitation of proxies in favor tife Merger proposal (tt*West Coast Adjournme” proposal)

Approval of the Merger Proposal is Required for theCompletion of the Merger.

The West Coast board of directors recommends thest Woast shareholders vote “FOR” the proposalfogétabove. For further
discussion of the West Coast special meeting, Wast Coast Special Meeting of Shareholders.”

Rights of West Coast Shareholders Will Change asResult of the Merger (page 116)

The rights of West Coast shareholders are govempédregon law and by West Coast’s articles of ipooation and bylaws. The rights
of Columbia shareholders are governed by Washinigierand by Columbi&' articles of incorporation and bylaws. Upon theptetion of the
merger, there will no longer be any publicly hehduses of West Coast common stock. West Coast stidezh will no longer have any direct
interest in West Coast. Those West Coast sharetsaldeeiving shares of Columbia common stock agenaronsideration will only
participate in the combined company’s future eagsiand potential growth through their ownershiofumbia common stock. All of the
other incidents of direct stock ownership in Wegt§&l will be extinguished upon completion of thergee. The rights of former West Coast
shareholders that become Columbia shareholderdevdioverned by Washington law and Columbia’s ladiof incorporation and bylaws.
Therefore, West Coast shareholders that receiven@imh common stock in the merger will have diffénéghts once they become Columbia
shareholders. See “Comparison of Rights of Holdéest Coast Common Stock and Columbia CommonkStoc

Litigation Related to the Merger (page 107)
Certain litigation is pending in connection witletmerger. See “Litigation Related to the Mergergibaing on page 107.
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RISK FACTORS

In addition to the other information contained inincorporated by reference into this documentjudag Columbia’s Annual Report on
Form 1(-K for the fiscal year ended December 31, 2011 gt Coast’'s Annual Report on Form 10-K for thealiyear ended December 31,
2011, and the matters addressed under the capt@autionary Note Regarding Forward-Looking Stateragnt/est Coast shareholders should
consider the matters described below carefullyetednining whether to vote to approve the mergeeagent and the transactions contemplated
by the merger agreement, and Columbia shareholslessid consider the matters described below cdsefiuldetermining whether to vote to
approve the issuance of shares of Columbia comtezk & the merger.

Risk Factors Relating to the Merger

Because the market price of Columbia common stockyrfiuctuate, you cannot be sure of the value oétmerger consideration that you w
receive.

Upon completion of the merger, each share of Wess€common stock (other than certain shares owpétlest Coast, Columbia or their
wholly-owned subsidiaries) will be converted ine tright to receive merger consideration consistiitghares of Columbia common stock or cash,
or a unit consisting of a mix of Columbia commoocgtand cash, pursuant to the terms of the megreeaent. The value of the merger
consideration to be received by West Coast shatet®olill be based on the volume weighted averaige pf Columbia common stock during the
twenty trading day period beginning on the tweiifth fday before the effective time of the mergenisTaverage price may vary from the closing
price of Columbia common stock on the date we anoed the merger, on the date that this documentwedled to Columbia shareholders and
West Coast shareholders, and on the date of théngeef the Columbia and West Coast shareholderg.change in the market price of Colum
common stock prior to completion of the merger affect the value of the merger consideration Wast Coast shareholders will receive upon
completion of the merger. Accordingly, at the tiafehe West Coast special meeting and prior tcetbetion deadline, West Coast shareholders
not know or be able to calculate the amount ofct&h consideration they would receive or the exgbaatio used to determine the number of any
shares of Columbia common stock they would recepen completion of the merger. Stock price chamgayg result from a variety of factors,
including general market and economic conditiohgnges in our respective businesses, operationgrasgects, and regulatory considerations,
among other things. Many of these factors are betyoe control of Columbia and West Coast. West Calaareholders should obtain current
market quotations for shares of Columbia commocoksbefore voting their shares at the West Coagtiapmeeting.

West Coast shareholders may receive a form of coesition different from what they elect.

Although each West Coast shareholder may ele&deive all cash or all Columbia common stock inrtteger, or a unit consisting of a mix
of cash and stock, the pools of cash and Coluntrianmon stock to be paid in the merger are fixedaAssult, if either the aggregate cash or stock
elections exceed the maximum available, and yoosinthe consideration election that exceeds thémoax available, some or all of your
consideration may be in a form that you did notas®

We may fail to realize all of the anticipated beitsfof the merger.

The success of the merger will depend, in parfuwrability to successfully combine the Columbia &est Coast organizations. If we are
not able to achieve this objective, the anticipdtedefits of the merger may not be realized fullawall or may take longer than expected to be
realized.

Columbia and West Coast have operated and, uatitaimpletion of the merger, will continue to operatdependently. It is possible that the
integration process or other factors could resuthé loss or departure of key employees, the piignu of the ongoing business of West Coast or
inconsistencies in standards, controls,
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procedures and policies. It is also possible thants, customers, depositors and counterparti&esft Coast could choose to discontinue their

relationships with the combined company post-mebgeause they prefer doing business with an indpg#rcompany or for any other reason,

which would adversely affect the future performaatéhe combined company. These transition matteusd have an adverse effect on each of
Columbia and West Coast during the pre-merger gexi for an undetermined time after the completiotne merger.

The results of operations of Columbia after the nger may be affected by factors different from thazgrently affecting the results of
operations of Columbia and West Coast.

The businesses of Columbia and West Coast diffeeiitain respects and, accordingly, the resultpefations of the combined company and
the market price of the combined company’s comntocksmay be affected by factors different from #nasirrently affecting the independent
results of operations of Columbia and West Coastardiscussion of the business of Columbia anthicefactors to be considered in connection
with Columbia’s business, see “Information ConcegnColumbia” and the documents incorporated byreefee in this document and referred to
under “Where You Can Find More Information”. Fodiacussion of the business of West Coast and nefetafors to be considered in connection
with West Coast’s business, see “Information CamiogrWest Coast” and the documents incorporateckt®rence in this document and referred to
under “Where You Can Find More Information”.

The merger agreement limits West Coast’s abilityptarsue an alternative transaction and requires W&vast to pay a termination fee of
$20,000,000 under certain circumstances relatingaiternative acquisition proposals.

The merger agreement prohibits West Coast frongitioli, initiating, encouraging or knowingly fadéking certain alternative acquisition
proposals with any third party, subject to excepiset forth in the merger agreement. See “The &tekgreement—No Solicitation” included
elsewhere in this joint proxy statement/prospecti® merger agreement also provides for the payimelifest Coast to Columbia of a termination
fee of $20,000,000 in the event that the mergezeagent is terminated in certain circumstances Nivg, among others, certain changes in the
recommendation of West Coast’s board of direcfajlure of West Coast'shareholders to approve the merger agreemelné ¢ertmination of th
merger agreement in certain circumstances follomyedn acquisition of West Coast by a third partye3e provisions may discourage a potential
competing acquiror that might have an interestcijuing West Coast from considering or proposinghsan acquisition. It should be noted,
however, that the failure of West Coast sharehslteapprove the merger agreement will not in dritself trigger West Coast’s obligation to pay
the termination fee, unless other factors, inclgdirthird-party acquisition proposal for West Coasatle prior to the West Coast special meeting,
also exist. See “The Merger Agreement—Terminafi@rmination Fee” included elsewhere in this joirdy statement/prospectus.

The fairness opinions that Columbia and West Cohat/e obtained from KBW and Sandler O’Neill, respeelly, have not been, and are not
expected to be, updated to reflect any changesdricuenstances that may have occurred since the signof the merger agreement.

The fairness opinions issued to Columbia and Wesss€Cby KBW and Sandler O'Neill, which are Columbiand West Coast’s respective
financial advisors, regarding the fairness, frofmancial point of view, of the consideration to fbeid in connection with the merger, speak only as
of September 25, 2012. Changes in the operaticthprnspects of Columbia or West Coast, general ed@aikd economic conditions and other
factors which may be beyond the control of Colundid West Coast, and on which the fairness opini@re based, may have altered the value of
Columbia or West Coast or the market prices ofeshaf Columbia or West Coast as of the date ofdb&@iment, or may alter such values and
market prices by the time the merger is complet@&lV and Sandler Neill do not have any obligation to update, revaseeaffirm their respectiy
opinions to reflect subsequent developments, amd hat done so. Because West Coast and Columbiatdourrently anticipate asking their
respective financial advisors to update their apisj the opinions will not
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address the fairness of the merger consideratan & financial point of view at the time the mergectompleted. West Coast’s board of directors’
recommendation that West Coast shareholders va&®"Rpproval of the merger agreement and ColumiBaard of Directors’ recommendation
that Columbia shareholders vote “FOR” approvahef stock issuance, however, is made as of theofithés document. For a description of the
opinions that Columbia and West Coast received filoeir respective financial advisors, see “OpinddiColumbia Financial Advisor” and
“Opinion of West Coast’s Financial Advisor” inclutlelsewhere in this joint proxy statement/prospgctu

The merger is subject to the receipt of consentsl approvals from governmental entities that may ioge conditions that could have an adverse
effect on the combined company following the merger

Before the merger may be completed, various apfs@ral consents must be obtained from the Fedessdrire Board, the Oregon
Department of Consumer and Business Services atalgather securities, antitrust, and other regmaauthorities. These governmental entities
may impose conditions on the granting of such aggdsoand consents. Although Columbia and West Gimsiot currently expect that any such
material conditions or changes would be imposegtetican be no assurance that they will not besaol conditions or changes could have the
effect of delaying completion of the merger or irsimg additional costs or limiting the revenueshef tombined company following the merger,
any of which might have an adverse effect on thmliined company following the merger. In additioacte of Columbia and West Coast has ac
to use its reasonable best efforts to avoid oranrae impediments to completing the merger, inclgdamong other things, making expenditures
and incurring costs, raising capital, divestingtiterwise disposing of businesses or assets, &xtiaf the dissolution, internal merger or
consolidation of subsidiaries or enhancing inteoweltrols. Such actions may entail costs and magradly affect Columbia, West Coast, or the
combined company following the merger.

The merger is subject to certain closing conditiotat, if not satisfied or waived, will result irhe merger not being completed, which may cause
the prices of Columbia common stock or West Coashmon stock to decline.

The merger is subject to customary conditions ¢sinly, including the receipt of required regulatapprovals and approvals of the Columbia
and West Coast shareholders. If any conditionéatlerger is not satisfied or waived, to the expentnitted by law, the merger will not be
completed. In addition, Columbia and West Coast teayinate the merger agreement under certainrostances even if the merger agreement is
approved by West Coast shareholders and the isswdr@olumbia common stock in connection with therger is approved by Columbia
shareholders. If Columbia and West Coast do nofpbete the merger, the trading prices of Columbi@mmmn stock or West Coast common stock
may decline to the extent that the current priedlect a market assumption that the merger wiktdmpleted. In addition, neither company would
realize any of the expected benefits of having detep the merger. If the merger is not completeti\Aiest Coast's board of directors seeks
another merger or business combination, West Gbaseholders cannot be certain that West Coasbw/ible to find a party willing to offer
equivalent or more attractive consideration thandbnsideration Columbia has agreed to provideémterger. If the merger is not completed,
additional risks could materialize, which could erélly and adversely affect the business, findremadition and results of Columbia or West
Coast. For more information on closing conditiom$hte merger agreement, see “The Merger AgreemenndiGons to the Merger” included
elsewhere in this joint proxy statement/prospectus.

The combined company expects to incur substantiglenses related to the merger.

The combined company expects to incur substant@reses in connection with completing the mergdrambining the business,
operations, networks, systems, technologies, gsliand procedures of the two companies. Althoudbrtlia and West Coast have assumed that a
certain level of transaction and combination expsngould be incurred, there are a number of fadteysnd their control that could affect the total
amount or the timing of their combination expendéany of the expenses that will be incurred, byrthature, are difficult to estimate accurately at
the present time. Due to these factors, the traiosaand combination expenses
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associated with the merger could, particularlyhia hear term, exceed the savings that the combimagany expects to achieve from the
elimination of duplicative expenses and the reéiiraof economies of scale and cost savings rel@tdde combination of the businesses following
the completion of the merger. As a result of thegeenses, both Columbia and West Coast expedtéactearges against their earnings before and
after the completion of the merger. The chargesrtak connection with the merger are expected tsidr@ficant, although the aggregate amount
and timing of such charges are uncertain at present

The unaudited pro forma condensed combined finarigi&ormation included in this document is prelimary and the actual financial condition
and results of operations after the merger may difimaterially.

The unaudited pro forma condensed combined finhimd@mation in this document is presented fanslrative purposes only and is not
necessarily indicative of what Columbia’s actuabficial condition or results of operations woulgehbeen had the merger been completed on the
dates indicated. The unaudited pro forma condeosedbined financial information reflects adjustmemthich are based upon preliminary
estimates, to record the West Coast identifiabdetasacquired and liabilities assumed at fair vahatthe resulting goodwill recognized. The
purchase price allocation reflected in this docuniepreliminary, and final allocation of the puast price will be based upon the actual purchase
price and the fair value of the assets and liadslibf West Coast as of the date of the completfahe merger. Accordingly, the final acquisition
accounting adjustments may differ materially frdma pro forma adjustments reflected in this docunfemt more information, see “Unaudited Pro
Forma Condensed Combined Financial Information’iti@gg on page 30.

Shares of Columbia common stock to be received siCoast shareholders as a result of the merger lvéive rights different from the share
of West Coast common stock.

Upon completion of the merger, the rights of foréest Coast shareholders who receive Columbia cowstuzk in the merger and thereby
become Columbia shareholders will be governed byc#rtificate of incorporation and bylaws of ColialI he rights associated with West Coast
common stock are different from the rights assediatith Columbia common stock. In addition, théntigof shareholders under Washington law,
where Columbia is organized, may differ from ttghts of shareholders under Oregon law, where Wests(s organized. See “Comparison of
Rights of Holders of Columbia and West Coast Comi®tmtk” beginning on page 116 for a discussiorhefdifferent rights associated with
Columbia common stock.

Columbia has various provisions in its articles iwfcorporation that could impede a takeover of Colbia.

Columbia’s restated articles of incorporation canf&ovisions providing for, among other thingseferrred stock, super majority approval of
certain business transactions, and consideratioomfimonetary factors in evaluating a takeoverrofidthough these provisions were not adopted
for the express purpose of preventing or impediegtakeover of Columbia without the approval of @@umbia board of directors, such provisi
may have that effect. Such provisions may prevemmér West Coast shareholders who receive sha@slofmbia common stock in the merger
from taking part in a transaction in which suchrshalders could realize a premium over the cumesntket price of Columbia common stock. See
“Comparison of Rights of Holders of Columbia anddM€oast Common Stock,” beginning on page 116.
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Certain West Coast directors and officers may hawerests in the merger different from the interesbtf West Coast shareholders.

In considering the recommendations of the boardiretctors of West Coast, West Coast shareholdensidtve aware that certain directors
and executive officers of West Coast have inteliesttse merger that may differ from, or may be d@ditéion to, the interests of West Coast
shareholders generally. The board of directors e§¥Coast was aware of these interests and coedittegm, among other matters, when it adc
the merger agreement and in making its recommesrdathat the West Coast shareholders approve thgeMproposal. These interests include:

In accordance with the merger agreement, one dliteetors of West Coast will be recommended teesen Columbia’s board of
directors and the board of directors of Columbté&Bank following the merge

Certain of West Coast’s executive officers areyprtchange in control agreements that providersexne and other benefits following
a change in control of West Coast in connectiom &ijualifying termination of employment and if Buermination of employment
occurred immediately following the merger, the exe@ officers with change in control agreementtw/est Coast would be entitled
to receive severance payments and benefits eq®8l 162,966 for the five executive officers who pagty to a change in control
agreement and excise tax gr-ups for Mr. Sznewajs of $835,255, Mr. Giltvedt 879,630 and for Mr. Bygland of $302,2°

Hadley Robbins and Xandra McKeown, both of whomestecutive officers of West Coast, entered into legrpent agreements with
Columbia (replacing existing change in control agnents with West Coast) that become effective tperrompletion of the merger
and pursuant to such employment agreements, if ¢éhgdloyment is terminated (in a qualifying terntioa of employment)
immediately following the effective time of the rger, they would be entitled to severance paymerdsanefits equal to $560,427 ¢
$569,137 respectively, with Mr. Robbins also bedngjtled to a 280G excise tax gr-up that is equal to $438,9¢

Accelerated vesting of restricted shares of Wests€common stock held by West Coast’s executivieas® and non-employee
directors with a total aggregate value (based eratlerage closing price of West Coast common sigek the first five business days
following the public announcement of the mergenjado approximately $955,00

Accelerated vesting and, in most instances, paywofdhie supplemental executive retirement plansredtinto with certain West Coast
executive officers, with an aggregate acceleratalne of $867,222 for all of the West Coast exeutifficers who participate in the
supplemental executive retirement plan;

West Coast directors and officers are entitledottioued indemnification and insurance coveragesutite merger agreeme

For a more complete description of the interest&/eét Coast directors and executive officers innieeger, see “The Merger—Interests of
West Coast’s Directors and Executive Officers i therger.”

Risk Factors Relating to West Coast and West CoastBusiness

West Coast is, and will continue to be, subje¢htorisks described in West Coast’'s Annual Repoffarm 10-K for the fiscal year ended
December 31, 2011, as updated by subsequent Quédtgorts on Form 10-Q and Current Reports on R all of which are filed with the
SEC and incorporated by reference into this joikp statement/prospectus. See “Documents Incorpatay Reference” and “Where You Can
Find More Information” included elsewhere in thignit proxy statement/prospectus.
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Risk Factors Relating to Columbia and Columbia’s Bginess

Columbia is, and will continue to be, subject te tlsks described in Columbia’s Annual Report omf40-K for the fiscal year ended
December 31, 2011, as updated by subsequent Quédtgrorts on Form 10-Q and Current Reports on R all of which are filed with the
SEC and incorporated by reference into this joikp statement/prospectus. See “Documents Incormpatay Reference” and “Where You Can
Find More Information” included elsewhere in thignit proxy statement/prospectus.
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RECENT DEVELOPMENTS

Results for Fourth Quarter of 2012 and Year Ended Bcember 31, 2012
Columbia

On January 24, 2013, Columbia announced prelimifiaancial results for the quarter ended Decemiie2812 and the year ended
December 31, 2012. Columbia reported net incon$#t6f1 million for the year ended December 31, 2@bpared to net income of $48.0 million
for the year ended December 31, 2011. The net indonthe quarter ended December 31, 2012 was $iiién, compared with net income of
$14.8 million for the fourth quarter of 2011. Tmedme for the year reflected a moderating trertiénaccretion income related to the acquired
loans in FDIC assisted transactions, which peakeithgl the last two quarters of 2011. At December2®i12, Columbia’s total assets were
approximately $4.91 billion, an increase from t@s$ets of approximately $4.79 billion at Decen#ier2011. Loans excluding covered loans were
$2.53 billion at December 31, 2012, an increasm fi@ans, excluding covered loans of $2.35 billibacember 31, 2011. Covered loans were
$420.5 million at December 31, 2012, a decreasa frovered loans of $536.9 million at December 31,12 Total deposits were $4.04 billion at
December 31, 2012, compared to total deposits &#3illion at December 31, 2011. Total sharehaldequity at December 31, 2012 was $764.0
million, an increase over total shareholders’ ggaftapproximately $759.3 million at December 3Q12.

West Coast

On January 24, 2013, West Coast announced preliynfimancial results for the fourth quarter and ftdar ended December 31, 2012. West
Coast reported fourth quarter 2012 net income of $fillion or $0.26 per diluted share compareddbincome of $17.8 million or $0.83 per
diluted share in the fourth quarter of 2011. Fogdlarter 2011 net income reflected the impact feoreversal of a deferred tax asset valuation
allowance. Net income for the full year 2012 wa8.$2nillion or $1.08 per diluted share comparedebincome of $33.8 million or $1.58 per
diluted share for the full year 2011. Fourth quaPi@l1?2 total average loan balance of $1.48 bilienlined $10 million or 1% from the preceding
quarter, with declines primarily in commercial aied!| estate mortgage categories more than offgagtiowth in commercial real estate balances.
Total average loans also declined 1% year overwéhra decline in commercial and real estate nagégcategories being offset by growth in
commercial real estate and real estate constructitegories. Net loan charge-offs in the final teranf 2012 were $2.0 million or .53% of average
loans on an annualized basis, representing a éeficbm $2.5 million or .67% in the same quarteR@11. Total nonperforming assets at December
31, 2012, were $41.2 million or 1.66% of total assehich represented a 42% reduction from $71lHamior 2.94% of total assets a year ago.
Average total deposits of $1.92 billion in the fibuguarter 2012 stayed essentially unchanged frenptevious quarter, as the continued growth in
non-interest bearing demand deposits offset dexlmenoney market and time deposit balances. Year-gear fourth quarter average total deposit
balances declined $19 million or 1%, with averagmay market and time deposit balances decliningr§iin and $47 million, respectively.
Substantially offsetting these declines, non-irgebearing demand and savings deposits grew $&bméind $19 million, respectively, over the
same period. Total assets as of December 31, 23k2,$2.49 billion compared to $2.43 billion adafcember 31, 2011. Stockholders’ equity was
$339 million as of December 31, 2012, comparedtbidmillion as of December 31, 2011. West Coastal risk-based capital ratio improved to
21.83% at December 31, 2012, up from 20.62% aagar
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SELECTED CONSOLIDATED FINANCIAL DATA OF COLUMBIA

The following selected consolidated financial imiation for the fiscal years ended December 31, 20@ugh December 31, 2011 is derived
from audited financial statements of Columbia. Tihancial information of and for the nine monthsled September 30, 2012 and 2011 are de
from unaudited financial statements, has been pedpan the same basis as the historical informaterived from audited financial statements and,
in the opinion of Columbia’s management, reflettadjustments, consisting only of normal recurradjustments, necessary for a fair presentation
of this data for those dates. The results of oeratfor the nine months ended September 30, 2@18a necessarily indicative of the results that
may be expected for the entire year ending Dece®ihe2012. You should read this information in emagtion with Columbia’s consolidated
financial statements and related notes theretaded in Columbia’s Annual Report on Form 10-K foe year ended December 31, 2011, and in
Columbia’s Quarterly Report on Form 10-Q for theenmonths ended September 30, 2012, which arepiaied by reference in this joint proxy
statement/prospectus. See “Where You Can Find Mdoemation.”

Nine Months Nine Months
Ended Ended Years Ended December 31
September 3C September 3C

2012 2011 2011 2010 2009 2008 2007
(dollars in thousands except per share)

For the Period

Interest incomt $ 191,29! $ 176,35: $ 251,27: $ 185,87 $ 143,03 $ 175,06( $ 184,21
Interest expens $ 7,26¢ $ 11,74( $ 14,53t $ 21,09: $ 27,68: $ 55,547 $ 75,397
Net interest incom $ 184,02¢ $ 164,61: $ 236,73t $ 164,78 $ 115,35: $ 119,51 $ 108,82(
Provision for loan and lease losses, excluding e/&ans $ 11,12¢ $ 2,65( $ 7,40( $ 41,291 $ 63,500 $ 41,17¢ $ 3,60
Noninterest income (los: $ 20,49: $ 31¢ $ (9,287 $ 52,781 $ 29,69( $ 14,85( $ 27,74t
Noninterest expens $ 125,11 $ 114,44¢ $ 155,75¢ $ 137,14 $ 94,48¢ $ 92,12t $ 88,82¢
Net income (loss $ 32,68: $ 33,28 $ 48,037 $ 30,78¢ $ (3,969 $ 5,96¢ $ 32,38
Net income (loss) applicable to common sharehol $ 32,68: $ 33,28: $ 48,03: $ 2583 $ (837) $  5,49¢ $ 32,38!
Per Common Share
Earnings (loss) (Basit $ 0.82 $ 0.84 $ 1.2Z $ 0.7¢2 $  (0.39 $ 0.3C $ 1.91
Earnings (loss) (Dilutec $ 0.82 $ 0.84 $ 1.21 $ 0.7z $ (0.3¢) $ 0.3C $ 1.8¢
Cash dividends declared per common sl $ 0.8¢ $ 0.14 $ 0.27 $ 0.04 $ 0.07 $ 0.5¢ $ 0.6€
Book Value $ 19.2( $ 18.9¢ $ 19.2% $ 17.9% $ 16.1% $ 18.82 $ 19.0¢
Averages
Total asset $ 4,797,54 $ 4,426,03 $4,509,01 $4,248,59 $3,084,42: $3,134,05. $2,837,16:
Interes-earning asset $ 4,199,122 $ 3,794,86! $3,871,42. $3,583,72i $2,783,86: $2,851,55! $2,599,37!
Loans, including covered loal $ 2,891,68 $ 2,536,49 $2,607,26! $2,485,65! $2,124,57. $2,264,48 $1,990,62;
Securities $ 1,012,701 $ 919,17¢ $ 928,89: $ 720,15: $ 584,02¢ $ 565,29 $ 581,12
Deposits $ 3,829,64 $ 3,457,22 $3,541,39' $3,270,92: $2,378,17! $2,382,48 $2,242,13
Core deposit $ 3,555,93 $ 3,132,96: $3,218,42! $2,828,241 $1,945,03! $1,911,89 $1,887,39
Shareholde’ equity $ 760,21 $ 721,63¢ $ 730,72t $ 668,46¢ $ 462,12 $ 354,38 $ 289,29
Financial Ratios
Net interest margi 5.9% 5.9¢% 6.27% 4.7¢% 4.32% 4.38% 4.35%
Return on average ass 0.91% 1.01% 1.07% 0.72% (0.19% 0.1% 1.14%
Return on average common eqlL 5.7&% 6.17% 6.57% 4.15% (2.16% 1.5% 11.1%%
Efficiency ratio (tax equivalen (1) 69.41% 68.6:% 70.66% 67.56% 61.52% 59.86% 61.3%
Average equity to average ass 15.8%% 16.3(% 16.21% 15.7%% 14.9¢% 11.31% 10.2(%
At Period End
Total asset $ 4,903,04 $ 4,755,83 $4,785,94! $4,256,36. $3,200,93! $3,097,07! $3,178,71
Covered assets, n $ 445,79 $ 595,64( $ 560,05! $ 531,50: — — —
Loans, excluding covered loa $ 2,476,84 $ 2,257,89 $2,348,37 $1,915,75. $2,008,88: $2,232,33; $2,282,72i
Allowance for noncovered loan and lease lo: $ 51,527 $ 50,42: $ 53,04: $ 60,99: $ 53,47¢ $ 42,747 $ 26,59¢
Securities $ 965,64 $ 1,018,06 $1,050,32! $ 781,77: $ 631,64! $ 540,52! $ 572,97
Deposits $ 3,938,85 $ 3,795,49 $3,815,52! $3,327,26! $2,482,70! $2,382,15. $2,498,06.
Core deposit $ 3,685,84 $ 3,464,70! $3,510,43! $2,998,48: $2,072,82: $1,941,04 $1,996,39:
Shareholde’ equity $ 761,97 $ 749,96¢ $ 759,33 $ 706,87t $ 528,13¢ $ 415,38! $ 341,73:
Nonperforming Assets, Excluding Covered Asse
Nonaccrual loan $ 41,58¢ $ 55,18¢ $ 53,48 $ 89,16 $ 110,43: $ 106,16: $ 14,00t
Other real estate owned and other personal propentyec 11,74¢ 34,06¢ 31,90¢ 30,99 19,03 2,874 181
Total nonperforming assets, excluding covered & $ 53,33¢ $ 89,25: $ 85,38t $ 120,15: $ 129,46¢ $ 109,03 $  14,18¢
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Nonperforming loans to year end loans, excludingeced loan:
Nonperforming assets to year end assets, excludingred asse
Allowance for loan and lease losses to year enaisloexcluding
covered loan
Allowance for loan and lease losses to nonperfogrioans,
excluding covered loar
Net loan charc-offs
Risk-Based Capital Ratios
Total capital
Tier 1 capita
Leverage ratic

Nine Months Nine Months
Ended Ended Years Ended December 31
September 3C September 3C
2012 2011 2011 2010 2009 2008 2007
(dollars in thousands except per share)
1.6&% 2.4/% 2.28% 4.65% 5.5(% 4.7¢% 0.61%
1.2(% 2.15% 2.02% 3.2% 4.0% 3.52% 0.45%
2.08% 2.22% 2.26% 3.1&% 2.6% 1.91% 1.1%%
123.9(% 91.31% 99.1% 68.41% 48.4% 40.21% 189.9%
$ 12,63¢ $ 13,22: $15,35: $33,77¢ $52,76¢ $25,02¢ $ 38C
20.7"% 21.81% 21.05% 24.47% 19.6(% 14.25% 10.9(%
19.4% 20.61% 19.7% 23.2% 18.3% 12.9% 9.8
12.8(% 12.8% 12.9¢% 13.9% 14.3% 11.2% 8.5

(1) Noninterest expense, excluding net cost of oparaifmther real estate, FDIC clawback liability erge and merger related expenses, divided by thefoet interest income al
noninterest income on a tax equivalent basis, ekofuigain/loss on sale of investment securitiepaimment charge on investment securities, gainak lacquisition, incremental accretion
income on the acquired loan portfolio and the cleand-DIC los-sharing asset. The tax equivalent basis was deusid) Columbi’'s estimated statutory rate of 35
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SELECTED CONSOLIDATED FINANCIAL DATA OF WEST COAST

The following selected consolidated financial imfation for the fiscal years ended December 31, 20@ugh December 31, 2011 is derived
from audited financial statements of West Coase fitlancial information of and for the nine monérsled September 30, 2012 and 2011 are
derived from unaudited financial statements, hanlprepared on the same basis as the historicahiation derived from audited financial
statements and, in the opinion of West Cgastanagement, reflects all adjustments, consistiigof normal recurring adjustments, necessara
fair presentation of this data for those dates. fEiselts of operations for the nine months endqude®eber 30, 2012 are not necessarily indicative of
the results that may be expected for the entire geding December 31, 2012. You should read ttigrnimation in conjunction with West Coast’s
consolidated financial statements and related nbtgeto included in West Coast’s Annual ReporForm 10-K for the year ended December 31,
2011, and in West Coast’s Quarterly Report on Fbor@ for the nine months ended September 30, 204i2h are incorporated by reference in
this joint proxy statement/prospectus. See “Whesa €an Find More Information.”

As of and For the
Nine Months ended

(Dollars in thousands, except per share c September 30, As of and For the Year ended December 3.

2012 2011 2011 2010 2009 2008 2007
Interest income $ 68,90( $ 74,74 $ 98,67t $ 105,57t $ 112,15( $ 140,84t $ 183,19(
Interest expens 3,307 11,92¢ 17,921 22,26¢ 33,42: 48,69¢ 68,47(
Net interest incom 65,59¢ 62,81« 80,75¢ 83,307 78,727 92,15( 114,72(
Provision (benefit) for credit loss (996) 6,634 8,13: 18,652 90,057 40,36 38,95¢
Net interest income (loss) after provision for ¢rémsses 66,58¢ 56,18( 72,62 64,65¢ (11,330) 51,78: 75,76¢
Noninterest incom 24,55! 25,40( 31,81¢ 32,697 9,12¢ 24,62¢ 33,49¢
Noninterest expens 63,80¢ 68,131 90,87¢ 90,33: 108,28t 90,32¢ 85,29¢
Income (loss) before income tax 27,33¢ 13,44¢ 13,56¢ 7,01¢ (110,489 (13,91 23,96:
Provision (benefit) for income tax 9,561 (2,566€) (20,217) 3,79C (19,27¢) (7,59¢) 7,121
Net income (loss $ 17,76% $ 16,01t $ 33,77: $  3,22¢ $ (91,21) $  (6,31) $ 16,84:
Net interest income on a tax equivalent b2 $ 66,421 $ 63,640 $ 81,87(C $ 84,47¢ $ 80,22% $ 93,901 $ 116,36
Per share dati
Basic earnings (loss) per shi $ 0.87 $ 0.7¢ $ 1.65 $ 0.1€ $ (29.19 $  (2.09 $ 5.4C
Diluted earnings (loss) per she $ 0.8z $ 0.7t $ 1.5¢ $ 0.1€ $ (29.19 $ (2.05) $ 5.2C
Cash dividends declare $ 0.0f $ — $ = $ = $ 0.1C $ 1.4t $ 2.5
Period end book value per common st $ 16.3Z $ 14.2¢ $ 15.2C $ 13.0¢ $ 35.1C $ 63.1f $ 66.7¢
Weighted average common shares outstan 19,077 18,99¢ 19,001 17,46( 3,102 3,094 3,101
Weighted average diluted shares outstan 20,22¢ 19,951 19,94( 18,05¢ 3,10z 3,09« 3,20¢
Total asset $2,475,98! $2,521,24 $2,429,88 $2,461,05! $2,733,54 $2,516,141 $2,646,61.
Total deposit: $1,929,29: $1,990,77: $1,915,56! $1,940,52; $2,146,88 $2,024,37! $2,094,83
Total lon¢-term borrowings $ 178,90( $ 181,28: $ 120,00( $ 168,59¢ $ 250,69¢ $ 91,05¢ $ 83,10(
Total loans, ne $1,459,311 $1,467,31 $1,466,08! $1,496,05. $1,686,35: $2,035,87 $2,125,75:
Stockholder' equity $ 335,99t $ 296,86 $ 314,47¢ $ 272,56( $ 249,05¢ $ 198,18 $ 208,24:
Financial ratios
Return on average ass 0.9%% 0.87% 1.3%% 0.1%% -3.4% -0.25% 0.6€%
Return on average equi 7.3% 7.58% 11.7% 1.21% -45.66% -3.06% 7.9%
Average equity to average ass 13.4% 11.46% 11.6%% 10.32% 7.64% 8.04% 8.3%
Dividend payout ratic 0.0(% 0.0% 0.0% 0.0(% -0.34% -70.7% 47.51%
Efficiency ratio® 70.4% 76.96% 80.4%% 78.1%% 122.3% 72.7% 56.9(%
Net loans to asse 58.9% 58.2(% 60.3%% 60.7% 61.6% 80.91% 80.3%
Average yields earne? 4.12% 4.30% 4.2% 4.4(% 4.71% 5.92% 7.72%
Average rates pai 0.31% 1.01% 1.15% 1.27% 1.7¢% 2.6(% 3.7¢%
Net interest sprea? 3.81% 3.3% 3.1% 3.1%% 2.95% 3.32% 3.9€%
Net interest margi? 3.92% 3.65% 3.52% 3.48% 3.3% 3.9% 4.8%
Nonperforming assets to total ass 2.1% 3.3(% 2.94% 4.0%% 5.5% 7.8€% 1.12%
Allowance for loan losses to total loa 2.11% 2.42% 2.35% 2.62% 2.22% 1.4(% 2.16%
Allowance for credit losses to total loa 2.1%% 2.46% 2.4(% 2.6™% 2.2% 1.45% 2.5%
Net loan charc-offs to average loar 0.24% 0.94% 0.8 1% 1.05% 4.21% 3.00% 0.3%%
Allowance for credit losses to nonperforming lo. 99.6% 70.02% 88.6% 67.01% 39.6&% 23.4% 207.7"%
Allowance for loan losses to nonperforming lo. 97.01% 68.6%% 86.7% 65.68% 38.7% 22.61% 177.5%

1.  The efficiency ratio has been computed as nonistergpense divided by the sum of net interest ircoma tax equivalent basis and noninterest inaamkiding gains/losses on sales
securities
2. Interest earned on nontaxable securities has b@aputed on a 35% tax equivalent ba
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3. Non-performing loan components are comprised of laanson-accrual status (inclusive of non-accruindER plus any loans past due 90 days or moreostiticcrual. Accruing TDRs are

not included in the non-performing loan calculatigviest Coast’s rationale for this is that West €sgmlicy for moving non-performing TDRs to acclstatus requires payment
performance (typically six consecutive months),ed with a reasonable assurance such performaiticeontinue (as validated by current financialdrmation).

As of 9/30/12:
Loans 90 days P/D on accrt

$ 0
Nonaccrual TDR: $17.0mn
Other nonaccrual loar $15.4mn
Total nonperforming loar $32.4mn

28



Table of Contents

SELECTED UNAUDITED PRO FORMA FINANCIAL DATA

The following table shows selected unaudited prmmocondensed combined financial information atleefinancial condition and results of
operations of Columbia giving effect to the mergih West Coast. The selected unaudited pro foromalensed combined financial information
assumes that the merger is accounted for undexctpgsition method of accounting with Columbia teebas the acquirer. Under the acquisition
method of accounting, the assets and liabilitie¢/est Coast, as of the effective date of the mergidirbe recorded by Columbia at their respective
fair values and the excess of the merger considaraver the fair value of West Coast’s net asadtde allocated to goodwill.

The table sets forth the information as if the reeiftad become effective on September 30, 2012, redpect to financial condition data, and
on January 1, 2011, with respect to the resultgpefations data. The selected unaudited pro foondensed combined financial data has been
derived from and should be read in conjunction g unaudited pro forma condensed combined fimhifiormation, including the notes thereto,
which is included in this joint proxy statement/gpectus under “Unaudited Pro Forma Condensed Cehlfiimancial Information.”

The selected unaudited pro forma condensed comffimeacial information is presented for illustratipurposes only and does not necess
indicate the financial results of the combined camips had the companies actually been combinét dtdginning of the period presented. The
selected unaudited pro forma condensed combinaddial information also does not consider any pg@aéimpacts of current market conditions
revenues, potential revenue enhancements, antdigatt savings and expense efficiencies, or d&gmisitions, among other factors. Further, as
explained in more detail in the notes accompanttiegnore detailed unaudited pro forma condensediwd financial information included unc
“Unaudited Pro Forma Condensed Combined Finanefatiation,” the pro forma allocation of purchasee reflected in the selected unaudited
pro forma condensed combined financial informatsosubject to adjustment and may vary from theaqiurchase price allocation that will be
recorded at the time the merger is completed. Aatditly, the adjustments made in the unauditedf@nma condensed financial information, which
are described in those notes, are preliminary aallme revised.

For the Nine Months Endec For the Year Endec
(Dollars in thousands, except per share amour September 30, 2012 December 31, 201
Pro Forma Condensed Consolidated Income Statememflormation:
Net interest incom $ 258,93¢ $ 329,83¢
Provision for loan losse 33,51( 13,88¢
Income before income tax 81,06: 88,64
Net income 56,18¢ 87,75
(Dollars in thousands, except per share amounts) As of September 30, 201
Pro Forma Condensed Consolidated Balance Sheet Imfoation:
Loans $ 4,270,83;
Total asset 7,250,86:
Deposits 5,868,22.
Borrowings 240,98(
Shareholder equity 1,003,43
For the Nine Months Endec For the Year Endec
September 30, 2012 December 31, 201
Per Common Share
Earnings (Basic $ 1.0¢ $ 1.6¢€
Earnings (Diluted 1.0¢ 1.6¢
Cash dividends declared per common s 0.8¢ 0.27
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

The following unaudited pro forma condensed combifirgancial information and explanatory notes shiba/impact on the historical
financial positions and results of operations ofu@tia and West Coast and have been preparedistrite the effects of the merger involving
Columbia and West Coast under the acquisition naetti@ccounting with Columbia treated as the aequldnder the acquisition method of
accounting, the assets and liabilities of West €@asof the effective date of the merger, willrbeorded by Columbia at their respective fair value
and the excess of the merger consideration ovefathealue of West Coast’s net assets will beated to goodwill. The unaudited pro forma
condensed combined balance sheet as of Septemt2013is presented as if the merger with West Chads occurred on September 30, 2012.
unaudited pro forma condensed combined incomenséattes for the year ended December 31, 2011 amuirteenonths ended September 30, 2012
are presented as if the merger had occurred oradatu2011. The historical consolidated finangifdrmation has been adjusted to reflect
factually supportable items that are directly htttable to the merger and, with respect to thermestatements only, expected to have a continuing
impact on consolidated results of operations.

The unaudited pro forma condensed combined finhimf@mation is presented for illustrative purpssmly and does not necessarily indi
the financial results of the combined companiesthaccompanies actually been combined at the bewjrof the period presented. The adjustmi
included in these unaudited pro forma condensedguwd financial statements are preliminary and b&yevised. The unaudited pro forma
condensed combined financial information also da#sonsider any potential impacts of potentiabraxe enhancements, anticipated cost savings
and expense efficiencies, or asset dispositionengrother factors. For the historical income sta&tets of West Coast, amounts related to other rea
estate owned, which were historically reportedaninterest income by West Coast, have been refitab$d noninterest expense to conform to the
presentation in Columbia’s financial statements.

In addition, as explained in more detail in theampanying notes to the unaudited pro forma conaktosmbined financial information, the
pro forma allocation of purchase price reflectethim unaudited pro forma condensed combined fimhimdiormation is subject to adjustment and
may vary from the actual purchase price allocatiat will be recorded at the time the merger is pleted. Adjustments may include, but not be
limited to, changes in (i) West Coast’s balancesskigough the effective time of the merger; (ii¢ aggregate value of merger consideration paid if
the price of Columbia’s stock varies from the assdi$18.85 per share; (iii) total merger relatedesges if consummation and/or implementation
costs vary from currently estimated amounts; awydtiie underlying values of assets and liabilitfesarket conditions differ from current
assumptions.

The unaudited pro forma condensed combined finhat@tements are provided for informational purgosely. The unaudited pro forma
condensed combined financial statements are nessadly, and should not be assumed to be, anaitiaticof the results that would have been
achieved had the transaction been completed &% afdtes indicated or that may be achieved inuhed. The preparation of the unaudited pro
forma condensed combined financial statementseated adjustments required management to makarcetsumptions and estimates. The
unaudited pro forma condensed combined financastents should be read together with:

» the accompanying notes to the unaudited pro formnaensed combined financial stateme

» Columbia’s separate audited historical consolidéitehcial statements and accompanying notes aaafor the year ended
December 31, 2011, included in Colun’s Annual Report on Form -K for the year ended December 31, 2C

» West Coast's separate audited historical conse@iifihancial statements and accompanying note§asdofor the year ended
December 31, 2011, included in West C's Annual Report on Form -K for the year ended December 31, 2C
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» Columbia’s separate unaudited historical consddididihancial statements and accompanying note§asddfor the three and nine
months ended September 30, 2012 included in Col’'s Quarterly Report on Form -Q for the quarter ended September 30, 2

* West Coast’s separate unaudited historical cors@ietifinancial statements and accompanying notesa®d for the three and nine
months ended September 30, 2012, included in Wes$t@ Quarterly Report on Form 10-Q for the quasteled September 30, 2012;
and

« other information pertaining to Columbia and West&! contained in or incorporated by reference timtojoint proxy
statement/prospectus. See “Selected Consolidatesh&inl Data of Columbia” and “Selected Consolid&aancial Data of West
Coas” and“Documents Incorporated by Refere” included elsewhere in this joint proxy statemem#pectus

The unaudited pro forma condensed combined bakimeet as of September 30, 2012 presents the adaisalifinancial position giving pro
forma effect to the following transactions as éythad occurred as of September 30, 2012:
» the completion of Columb’s acquisition of West Coast, including the issuasfcE2,809,525 shares of Colum’s common stock; ar

» the repayment of all junior subordinated debenturetuding any repayment fee and accrued intetettling approximately $51
million.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T AS OF

ASSETS

Cash and cash equivale

Securities available for sale at fair va
Federal Home Loan Bank stock at c
Loans held for sal

Loans, excluding covered loans, net of unearneahir

Less: allowance for loan and lease los

Loans, excluding covered loans,
Covered loans, net of allowance for Ic
Total loans, ne

FDIC los«-sharing asse

Premises and equipment, |

Other real estate own

Goodwill

Core deposit intangible, n

Other asset

Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Deposits

Federal Home Loan Bank advani
Junior subordinated debentu

Other liabilities

Total liabilities

Commitments and contingent liabiliti
Shareholdel equity:

Preferred stoc

Common stocl

Retained earning

Accumulated other comprehensive incc
Total shareholde’ equity

Total liabilities and sharehold¢ equity

See accompanying Notes to Unaudited Pro Forma @gedeCombined Financial Information.
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Pro Forma
Columbia West Coast Merger
Historical Historical Adjustments
(in thousands)
562,59:. 101,33! (315,469
943,62 792,65’ —
22,01° 12,04( —
3,60( — —
2,476,84. 1,490,76 (74,539
51,52] 31,45 (31,459
2,425,31 1,459,311 (43,087
429,28t — —
2,854,60: 1,459,311 (43,087
111,67 — —
115,50¢ 22,67 15,00(
27,38¢ 21,93¢ —
115,55¢ — 182,40¢
16,80: — 15,56!
129,68 66,02" 17,41«
$4,903,04! $2,475,98! $(128,16¢)
3,938,85! 1,929,29: 74
113,08( 127,90( —
— 51,00( (51,000
89,13] 31,79: 17,29¢
4,141,07. 2,139,98: (33,630
— 21,12« (21,129
581,00: 231,76¢ 9,69¢
152,49¢ 71,69: (71,697
28,47¢ 11,41 (11,419
761,97 335,99¢ (94,536
$4,903,04! $2,475,98 $(128,16¢)

Notes

A

- OmMm O

2 X

Pro Forma
Combined

348,45t
1,736,28
34,05'
3,60
3,893,07:
51,52
3,841,54
429,28
4,270,83;
111,67
153,17¢
49,32
297,96
32,36+
213,128
$7,250,86.

5,868,22.
240,98(

138,22¢
6,247,421

822,46
152,49t
28,47¢

1,003,43
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME FOR THE
NINE MONTHS ENDED SEPTEMBER 30, 2012

Interest Income

Loans

Taxable securitie

Tax-exempt securitie

Federal funds sold and deposits in ba
Total interest incom

Interest Expense¢

Deposits

Federal Home Loan Bank advani

Junior subordinated debentu

Other borrowingt

Total interest expens

Net Interest Income

Provision (recapture) for loan and lease lo:
Provision for losses on covered lo:

Net interest income after provision for loan arakke losse
Noninterest Income

Service charges and other ft

Merchant services fet

Gain on sale of investment securities,
Impairment charge on investment securi
Change in FDIC los-sharing asse

Other

Total noninterest incom

Noninterest Expenst

Compensation and employee bene
Occupancy

Merchant processin

Advertising and promotio

Data processing and communicatit
Legal and professional fe

Regulatory premium

Net cost (benefit) of operation of other real estatnec
Amortization of intangible:

FDIC clawback liability

Other

Total noninterest expen:

Income before income tax

Income tax provisiol

Net Income

Per Common Shari
Earnings basi
Earnings dilutec
Dividends declared per common sh
Weighted average number of common shares outsia

Weighted average number of diluted common sharestamding

West Coas Pro Forma
Columbia Merger Pro Forma
Historical Historical Adjustments Notes Combined

(in thousands except per share amounts)

$168,87! $ 56,61 $ 9,31 o) $234,80¢
14,41« 10,64’ — 25,06
7,44: 1,547 — 8,98¢
564 92 — 65¢€
191,29 68,90( 9,317 269,51
4,67¢ 1,39: — 6,07z
2,22¢ 1,001 — 3,23(
— 917 — 91z

35¢ — — _ 35¢
7,26¢ 3,307 — 10,57
184,02 65,50 9,317 258,93
11,12t (99€) — 10,12¢
23,38 — — 23,38
149,52 66,58¢ 9,311 225,42
22,22. 12,67 — 34,89:
6,167 9,23( — 15,39

62 37E — 437

— (49) — (49
(14,78 — — (14,78
6,821 4,38¢ — 11,21
20,49 26,61 — 47,10
64,48 35,05¢ — 99,54
15,31( 10,82: 28¢ Q 26,41
2,72 3,34: — 6,06¢
3,34: 1,087 — 4,42¢
7,26% 1,21( — 8,47¢
6,221 2,94¢ (1,709 R 7,46(
2,56( — — 2,56(
(536) 2,061 — 1,52t
3,36: — 1,91( S 5,27:
10C — — 10C
20,28: 9,34: — 29,62
125,11 65,86 48¢ 191,47
44,90 27,33 8,82¢ 81,06
12,22 9,567 3,09¢( T 24,87

$ 32,68 $ 17,76 $ 5736 $ 56,18¢
$ 082 $ 0.87 $ 1.0¢
$ 082 $ 0.8 $ 1.0¢
$ 0.8¢ $ 0.0F $ 0.8¢
39,24 19,07 (6,267) U 52,05¢
39,25 20,22t (7,415) v 52,06

See accompanying Notes to Unaudited Pro Forma @gedeCombined Financial Information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF

YEAR ENDED DECEMBER 31, 2011

INCOME FOR THE

West Coas Pro Forma
Columbia Merger
Historical Historical Adjustments
(in thousands except per share amounts)
Interest Income
Loans $218,42( $ 80,23" $ 12,42
Taxable securitie 21,87( 16,17: —
Tax-exempt securitie 10,14 2,074 —
Federal funds sold and deposits in ba 83¢ 187 —
Total interest incom 251,27: 98,67: 12,42
Interest Expense¢
Deposits 10,47¢ 4,97 74
Federal Home Loan Bank advani 2,98( 4,63( —
Borrowings prepayment char — 7,14( —
Junior subordinated debentu — 1,17¢ —
Other borrowings 1,07 — —
Total interest expens 14,53t 17,92: 74
Net Interest Income 236,73t 80,75« 12,34¢
Provision (recapture) for loan and lease lo: 7,40( 8,13 —
Provision for losses on covered lo: (1,64%) — —
Net interest income after provision for loan araske losse 230,98: 72,62: 12,34¢
Noninterest Income
Service charges and other ft 26,63: 17,85¢ —
Gain on bank acquisitions, net of 1 1,83( — —
Merchant services fet 7,38t 12,38: —
Gain on sale of investment securities, 134 71z —
Impairment charge on investment securi (2,950) (179 —
Change in FDIC los-sharing asse (49,499¢ — —
Other 7,182 4,28¢ —
Total noninterest incom (9,289 35,05¢ —
Noninterest Expens:
Compensation and employee bene 81,55 48,58" —
Occupancy 18,96: 14,78’ 384
Merchant processin 3,69¢ 5,141 —
Advertising and promotio 3,68¢ 3,00 —
Data processing and communicatit 8,48¢ 1,54¢ —
Legal and professional fe 6,48¢ 4,11¢ —
Regulatory premium 4,337 — —
Net cost (benefit) of operation of other real estatnec (1,027) 3,23¢ —
Amortization of intangible: 4,31¢ — 2,82¢
FDIC clawback liability 3,65¢€ — —
Other 21,60( 13,69( —
Total noninterest expen: 155,75¢ 94,11: 3,21%
Income before income tax 65,94 13,56 9,13¢
Income tax provisiol 17,90t (20,217%) 3,19¢
Net Income $ 48,03" $ 33,77% $ 5,93¢
Per Common Shart
Earnings basi $ 1.2 $ 1.6F
Earnings dilutec $ 1.21 $ 1.5¢

Dividends declared per common sh $ 0.2 $ —
Weighted average number of common shares outs 39,10 19,00° (6,197)
Weighted average number of diluted common sharesamding 39,18( 19,94( (7,415

See accompanying Notes to Unaudited Pro Forma @gedeCombined Financial Information.
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Notes

o

U
\%

Pro Forma
Combined

$311,08(
38,041
12,21¢
1,02¢
362,36

15,52t
7,61(
7,14(
1,17¢
1,077
32,53(
329,83
15,53
(1,64
315,95

44,48
1,83(
19,76¢
847
(3,129
(49,49¢)
11,46¢
25,77.

130,13
34,13
8,83¢
6,68¢
10,03
10,60+
4,33
2,21
7,14¢
3,65¢
35,29(
253,08
88,64
891

$ 87,75:

$ 1.6¢
$ 1.6¢
$ 0.27
51,91
51,99(
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information

Note 1—Basis of Presentation

The unaudited pro forma condensed combined finhimf@mation has been prepared using the acqoisitiethod of accounting giving
effect to the merger involving Columbia and Westag§&oThe unaudited pro forma condensed combinaddial information is presented for
illustrative purposes only and is not necessanitlidative of the financial position had the mergeen consummated at September 30, 2012 or the
results of operations had the merger been consumtha&tlanuary 1, 2011, nor is it necessarily inidieaf the results of operation in future periods
or the future financial position of the combinedites. For the historical income statements of Wasast, amounts related to other real estate
owned, which were historically reported in nonietrincome by West Coast, have been reclassifiadrimterest expense to conform to the
presentation in Columbig’financial statements. The merger, which is culyexxpected to be completed in the first quarfe2@1 3, provides for tt
issuance of 12,809,525 shares of Columbia comnuuk sthd $264.5 million in cash (subject to adjusttie certain circumstances). West Coast
shareholders may elect to receive either cashik,sto@ unit consisting of a mix of cash and staglgn amount equal to such holdepro rata shai
of the total merger consideration. The value offfeeshare merger consideration would be approein&23.08 based upon a purchaser average
closing price (as defined in the merger agreenwfr)18.85.

Under the acquisition method of accounting, thet@sand liabilities of West Coast will be recor@edhe respective fair values on the merger
date. The fair value on the merger date represeategement’s best estimates based on availablenafion and facts and circumstances in
existence on the merger date. The pro forma altmtaf purchase price reflected in the unauditedfprma condensed combined financial
information is subject to adjustment and may vaoyT the actual purchase price allocation that belrecorded at the time the merger is completed.
Adjustments may include, but not be limited to, mdpes in (i) West Coast’s balance sheet througleffieetive time of the merger; (i) the aggregate
value of merger consideration paid if the pric&€ofumbia’s stock varies from the assumed $18.8%hare; (iii) total merger related expenses if
consummation and/or implementation costs vary feomently estimated amounts; and (iv) the undegyialues of assets and liabilities if market
conditions differ from current assumptions.

The accounting policies of both Columbia and Wes<E are in the process of being reviewed in déf@ibn completion of such review,
conforming adjustments or financial statement sifacation may be determined.

Note 2—Estimated Merger and Integration Costs

In connection with the merger, the plan to integ@blumbia’s and West Coast’s operations is stithh developed. Over the next several
months, the specific details of these plans wilitawe to be refined. Columbia and West Coast areently in the process of assessing the two
companies’ personnel, benefit plans, premises peggmt, computer systems, supply chain methodolpgies service contracts to determine where
they may take advantage of redundancies or wherd ibe beneficial or necessary to convert to epstem. Certain decisions arising from these
assessments may involve involuntary terminatiowekt Coast’'s employees, vacating West Coast'sdgasanises, changing information systems,
canceling contracts between West Coast and ces¢auice providers and selling or otherwise disppsihcertain premises, furniture and equipn
owned by West Coast. Additionally, as part of amrulation of the integration plan, certain actioegarding existing Columbia information
systems, premises, equipment, benefit plans, sughaliin methodologies, supplier contracts, and imvialry termination of personnel may be taken.
Columbia expects to incur merger-related expemsgading system conversion costs, employee reteftinl severance agreements,
communications to customers, and others. To thenétiere are costs associated with these actltomspsts will be recorded based on the nature
and timing of these integration actions. Most asigjoin and restructuring costs are recognized s¢gigrfrom a business combination and generally
will be expensed as incurred. We estimated the enesdated costs to be approximately $30 milliod earpect they will be incurred primarily in
2013.
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Note 3—Estimated Annual Cost Savings

Columbia expects to realize $21 million in annua@-tax cost savings following the merger, which agament expects to be phasedver ¢
two-year period, but there is no assurance thaattieipated cost savings will be realized on thiicgpated time schedule or at all. These cost
savings are not reflected in the presented proddinancial information.

Note 4—Pro Forma Adjustments

The following pro forma adjustments have been cédié in the unaudited pro forma condensed combinadcial information. All taxable
adjustments were calculated using a 35% tax reaeritee at deferred tax asset or liability adjustitise All adjustments are based on current
assumptions and valuations, which are subjectangé.

Balance Shee
(dollars in thousands)

A. Adjustments to cash and cash equival:

To reflect cash used to purchase West C $ (264,469
To reflect cash used to redeem West Coast junlworsiinated debenturt (51,000
$ (315,469

B. Adjustment to loans, excluding covered loansofi@nearned incom

To reflect estimated fair value at merger date;udated as 5% of the West Coast loan balance. djustanent to loans
is primarily related to credit deterioration in thequired loan portfolio. During Columbia’s dueigiince on West
Coast, Columbia reviewed loan information acrosktayal types and geographic distributions. Coliadpplied
traditional examination methodologies to arrivehat fair value adjustmer $ (74,539

C. Adjustment to allowance for loan and lease I®

To remove West Coast allowance at merger datecasréfulit risk is contemplated in the fair valueusttnent in
adjustmenB above. $ (31,45))

D. Adjustment to premises and equipm

To reflect estimated fair value of West Coast props at merger date, based on third-party estigndiee estimated
useful life of these properties is 39 ye: $ 15,00(

E. Adjustment to goodwi
To reflect the goodwill associated with the Westa&tanerger $ 182,40¢
F. Adjustment to core deposit intangible,

To record the estimated fair value of acquired fifiable intangible assets, calculated as 1% of MZzmst core
deposits. Core deposits were identified as the ddpsavings, money market accounts and certifigatdsposit
under $100,000. Although a core deposit study veaparformed for the West Coast merger, the fduea
adjustment of 1% was determined to be appropriased on the valuation methodology utilized for @abia’s prior
acquisitions taken in conjunction with a reviewést Coast’s historical deposit trends. A moreititanalysis
will be completed upon closing of the merger. Thguared core deposit intangible will be amortize0l0 years
using a sum-of-the-years-digits method. The estha0D year life was validated through review of ¢tbee deposit
intangible lives utilized by our industry peers €Tlives utilized by industry peers ranged fromt6.25 years with a
average of 9.25 years. Columbia felt the resiliemdyibited by West Coast’s deposit base over tise pgears
warranted a higher life than the average estimasedfll life. $ 15,56:
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G. Adjustment to other asse¢

To reflect deferred tax asset created in the me $17,41.
Calculated as follows
Adjustment to loan $ 74,53t
Adjustment to allowance for loan and lease lo: (31,45))
Adjustment to other liabilitie 6,60(
Adjustment to deposit 74
Subtotal for fair value adjustmer 49,75¢
Calculated deferred tax asset at Colur's estimated statutory rate of 3! $ 17,41

H. Adjustment to deposi

To reflect estimated fair value at merger date dasecurrent market rates for similar products sTadjustment will
be accreted into income over the estimated livedhefleposits, which is less than one y $ 74

I. Adjustment to junior subordinated debentt
To reflect redemption of junior subordinated debess $(51,000)
J. Adjustments to other liabilitie

To reflect liability for estimated change in contfpayments $ 6,60(
To reflect deferred tax liability created in the nger 10,69¢
$ 17,29¢
The deferred tax liability is calculated as folloy
Adjustment to premises and equipm $ 15,00(
Adjustment to core deposit intangible, 15,56
Subtotal for fair value adjustmer 30,56:
Calculated deferred tax liability at Colum’s estimated statutory rate of 3! $ 10,69¢

K. Adjustment to preferred stou
To eliminate historical West Coast preferred st $(21,12¢)
L. Adjustments to common sto

To eliminate historical West Coast common st $(231,76()
To reflect the issuance of Columbia common stodk/&st Coast shareholde 241,46(
$ 9,69/

M. Adjustment to retained earnin

To eliminate historical West Coast retained ears $ (71,697
N. Adjustment to accumulated other comprehensigerire

To eliminate historical West Coast accumulated rotioenprehensive incorn $ (11,419
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Income Statement
(dollars in thousands

0. Adjustment to loan interest incor

To reflect accretion of loan discount resultingnfrtoan fair value pro forma adjustment based on
weighted average remaining life of six ye

P. Adjustment to deposit interest expe

To reflect amortization of deposit premium resgtirom deposit fair value pro forma adjustment
H based on weighted average life of time depositsgoender 1 yea

Q. Adjustment to occupant

To reflect additional depreciation expense resglfiom premises and equipment pro forma
adjustment based on estimated useful life of 39s

R. Adjustment to legal and professio
To remove direct, incremental costs of the mengeuiired by Columbia and West Coz
S. Adjustment to amortization of intangibl

To reflect amortization of acquired intangible dssmsed on amortization period of 10 years and
using the sur-of-the-year«-digits method of amortizatic

T. Adjustment to income tax provisic

To reflect the income tax effect of pro forma athjusnts O-S at Columbia’s estimated statutory
tax rate of 35%

U. Adjusted to weighted average number of commameshoutstandin
Adjustment to nine months ended September 30, 28[t2lated as follows

Removal of West Coast weighted average numbermfwan shares outstanding for the
nine months ended September 30, 2

Columbia shares issued to West Coast sharehc

Adjustment to weighted average number of commoneshautstanding for the nine
months ended September 30, 2

Adjustment to year ended December 31, 2011 cakxuliias$ follows

Removal of West Coast weighted average numbermfwan shares outstanding for the
year ended December 31, 2(

Columbia shares issued to West Coast sharehc

Adjustment to weighted average number of commoneshautstanding for the year enc
December 31, 201

38

Nine Months
Ended
September 3C

2012

$ 9,31%

$ 28¢

$ (1,709

$ 1,91

$ 3,000

$(6,267)

(19,077

12,81(

(6,267)

(19,007
12,81(

(6,197)

Year Ended
December 31

2011

$ 12,42

$ 384

$ 2,82¢

$ 3,19¢

$(6,197)
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V. Adjustment to weighted average number of dilutechmon shares outstanding
Adjustment to nine months ended September 30, 2alt2lated as follows

Removal of West Coast weighted average humberutedicommon shares
outstanding for the nine months ended Septembe2R(®,

Columbia shares issued to West Coast sharehc

Adjustment to weighted average number of diluteshimmn shares outstanding fo
the nine months ended September 30, &

Adjustment to year ended December 31, 2011 cakxliias$ follows

Removal of West Coast weighted average humberdutedicommon shares
outstanding for the year ended December 31, .

Columbia shares issued to West Coast sharehc

Adjustment to weighted average number of diluteshimmn shares outstanding fo
the year ended December 31, 2!

Note 5—Preliminary Purchase Accounting Allocation

Nine Months
Ended Year Ended
September 3C December 31
2012 2011
$ (7,419 $ (7,130

(20,225
12,81(

(7,41%)

(19,940)
12,81(

(7,130

The unaudited pro forma condensed combined finhimf@mation reflects the issuance of approximate?,809,525 shares of Columbia
common stock totaling approximately $241.5 millaswell as cash consideration of approximately $64llion. The merger will be accounted
for using the acquisition method of accounting;adingly Columbia’s cost to acquire West Coast Wélallocated to the assets (including
identifiable intangible assets) and liabilitiesvidést Coast at their respective estimated fair wahgeof the merger date. Accordingly, the pro forma

purchase price was preliminarily allocated to thgets acquired and the liabilities assumed baségemestimated fair values as summarized in the

following table.

Total pro forma purchase pri
Fair value of assets acquire
Cash and cash equivalel
Securities available for sale at fair va
Federal Home Loan Bank stock at c
Loans, net of unearned incor
Premises and equipme
Other real estate own
Goodwill
Core deposit intangibl
Other asset
Total assets acquire
Fair value of liabilities assume
Deposits
FHLB advance:
Other liabilities

Total liabilities assume
Fair value of net assets acquil

39

September 30, 201
(in thousands)

$ 505,92¢

$ 50,33¢
792,65

12,04(
1,416,22!
37,67

21,93¢

182,40¢

15,56:

83,44

$ 2,612,28

$ 1,929,361
127,90(

49,08¢
2,106,35.
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COMPARATIVE PER SHARE DATA OF COLUMBIA (UNAUDITED)

Presented below for Columbia and West Coast isfiist, unaudited pro forma combined and pro foegaivalent per share financial date
of and for the year ended December 31, 2011 anfl@sd for the nine months ended September 30,.2ZHinformation presented below should
be read together with the historical consolidatedrfcial statements of Columbia and West Coaslydiiieg the related notes, filed by Columbia i
West Coast, as applicable, with the SEC and ingatpd by reference into this joint proxy statemapectus. See “Where You Can Find More
Information.”

The unaudited pro forma and pro forma per equitakare information gives effect to the mergerf éise merger had been effective on
December 31, 2011 or September 30, 2012 in theafdke book value data, and as if the merger tesoh keffective as of January 1, 2011 in the
case of the earnings per share and the cash diddd#ata. The unaudited pro forma data combineBiserical results of West Coast into
Columbia’s consolidated statement of income. Wbddain adjustments were made for the estimateddtngf fair value adjustments and other
acquisition-related activity, they are not indigatbf what could have occurred had the acquisttiéen place on January 1, 2011.

The unaudited pro forma adjustments are based ayaifable information and certain assumptions @@tumbia management believes are
reasonable. The unaudited pro forma data, whileftih illustrating the financial characteristiokthe combined company under one set of
assumptions, does not reflect the impact of fadteasmay result as a consequence of the mergammider any potential impacts of current ma
conditions or the merger on revenues, expensaeasfiies, asset dispositions, among other factorsthe impact of possible business model
changes. As a result, unaudited pro forma dateesepted for illustrative purposes only and dodgsemresent an attempt to predict or suggest
future results. Upon completion of the merger,dperating results of West Coast will be reflectethie consolidated financial statements of
Columbia on a prospective basis.

Per Equivalent

Columbia West Coas Pro Forma
West Coast
Historical Historical Combined Share@)
For the year ended December 31, 201
Basic earnings per she $ 1.2z $ 1.6t $ 1.6 $ 0.94
Diluted earnings per sha $ 1.21 $ 1.5¢ $ 1.6¢ $ 0.94
Cash dividends declar¢® $ 0.27 $ — $ 0.27 $ 0.1t
Book value per share as of December 31, 20 $ 19.2¢ $ 15.2( $ 18.7: $ 10.4¢
For the nine months ended September 30, 201
Basic earnings per she $ 0.8Z $ 0.87 $ 1.0¢ $ 0.6C
Diluted earnings per sha $ 0.8z $ 0.8z $ 1.0¢ $ 0.6C
Cash dividends declar¢? $ 0.8¢ $ 0.0t $ 0.8¢ $ 0.5C
Book value per share as of September 30, 20 $ 19.2( $ 16.3Z $ 19.11 $ 10.6¢€

(1) Reflects West Coast shares at the exchange ratio@b576
(2) Pro forma combined cash dividends declared are badenly upon Columbig's historical amounts
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MARKET PRICES, DIVIDENDS AND OTHER DISTRIBUTIONS

Stock Prices

The table below sets forth, for the calendar qusiitedicated, the high and low closing sales ppieeshare of Columbia common stock and
West Coast common stock, which trade on The Na&dialoal Select Market under the symbols “COLB” aWNdCBO,” respectively. As of
January 31, 2013, there were approximately 2,18®tered holders of Columbia’s common stock and@pmately 1,600 registered holders of
West Coast’'s common stock.

Columbia West Coast
Common Stock Common Stock
High Low High Low
2010
First Quarte $22.6( $16.0: $15.0C $10.2¢
Second Quarte $24.9¢ $18.17 $17.2( $12.7¢
Third Quatrtel $19.97 $15.91 $13.7¢ $10.3(C
Fourth Quarte $21.9¢ $17.0C $14.7(C $12.2¢
2011
First Quarte $22.1¢ $17.91 $17.9C $14.5¢
Second Quarte $19.9¢ $16.5¢€ $18.2¢ $15.0(
Third Quartel $18.1¢ $14.01 $18.0¢ $12.9¢
Fourth Quarte $19.7¢ $13.4¢ $16.7¢ $13.7¢
2012
First Quarte! $23.31 $19.9¢ $19.5¢ $15.7¢
Second Quarte $23.4: $17.3¢ $20.11 $18.1:
Third Quatrtel $19.6¢ $17.4¢ $22.47 $19.0¢
Fourth Quarte $19.8¢ $16.1¢ $22.9( $21.2¢
2013
First Quarte(® $20.8¢ $18.27 $23.9: $22.6¢
(1) Through January 31, 20:
Columbia West Coast
Common Stock Common Stock
September 25, 2012 $ 18.8¢ $ 20.1¢
January 31, 201@ $ 20.2( $ 23.72

(1) The closing price on the last trading day befoseghblic announcement of the signing of the meageeement
(2) The closing price on the last practicable date teefioe date of this joint proxy statement/prospe«

Dividends and Other Distributions

Columbia declared a quarterly dividend with respieéts common stock for the quarter ended Jun@@02 of $0.09 per share, and a
concurrent special dividend of $0.21 per shareA@nil 25, 2012, Columbia declared a quarterly cdstidend of $0.08 per share and a special one-
time cash dividend of $0.14 per share. On Janugr2@12, Columbia declared a quarterly cash diwddefr$50.08 per share and a special, one-time
cash dividend of $0.29 per share. For the quarntée@& December 31, 2011, the quarterly dividend$@a@8 per share, with a concurrent special
dividend of $0.05 per share. Quarterly dividendstiie first three quarters of 2011 were $0.03 pares, $0.05 per share, and $0.06 per share,
respectively. In 2010, Columbia declared quartdiWydends of $0.01 per share.

On each of December 11 and September 25, 2012, @dest declared a quarterly cash dividend of $pédSutstanding share of common
stock and $0.50 per outstanding share of Serieef@Ped Stock (which was based on the amountihatd have been paid if such shares of S
B Preferred Stock had been converted to commork gtaar to payment of the dividend). West Coastmtid pay dividends with respect to its
common stock during 2010, 2011 or the first twortgra of 2012.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This document, including information included ocanporated by reference in this document may coritaivard-looking statements within
the meaning of the Private Securities LitigatioridRe Act of 1995. These forward-looking statementdude, but are not limited to, (i) statements
about the benefits of the merger, including fufiimancial and operating results, cost savings, Bo@i@ents to revenue and accretion to reported
earnings that may be realized from the mergers(@)ements about our respective plans, objectixgmctations and intentions and other staten
that are not historical facts; and (iii) other staents identified by words such as “expects,” ‘@pétes,” “intends,” “plans,” “believes,” “seeks,”
“estimates,” or words of similar meaning. Theseviard-looking statements are based on current kedied expectations of Columbia’s and West
Coast’'s managements, and are inherently subjesigmificant business, economic and competitive ttag#ties and contingencies, many of which
are beyond Columbia’s and West Coast’s controhddition, these forward-looking statements areestlip assumptions with respect to future
business strategies and decisions that are subjebainge.

The following potential factors, among others, cotéuse actual results to differ materially from émnticipated results or other expectations
in the forward-looking statements:

. the merger may not close when expected or at elils®e required regulatory, shareholder or otherapfs and other conditions to
closing are not received on a timely basis orla

. Columbia’s stock price could change, before closihthe merger, including as a result of the finahgerformance of West Coast prior
to closing, or more generally due to broader stonekket movements, and the performance of finamciadpanies and peer group
companies

. benefits from the merger may not be fully realineanay take longer to realize than expected, inolyds a result of changes in general
economic and market conditions, interest and exghaates, monetary policy, laws and regulationsthenl enforcement, and the
degree of competition in the geographic and busiaesas in which West Coast opera

. West Coast’s business may not be integrated intortma’s successfully, or such integration may tlkeger to accomplish than
expected

. the anticipated growth opportunities and cost ggviinom the merger may not be fully realized or rtese longer to realize than
expected

. operating costs, customer losses and businesptisrdollowing the merger, including adverse deypshents in relationships with
employees, may be greater than expected

. management time and effort may be diverted toekelution of mergerelated issues

Additional factors that could cause actual resialtdiffer materially from those expressed in thevard-looking statements are discussed in
Columbia’s and West Coast’s reports filed with 8teC.

All subsequent written and oral forward-lookingtstaents concerning the proposed transaction or athaters attributable to Columbia or
West Coast or any person acting on behalf of ColambWest Coast are expressly qualified in thetirety by the cautionary statements above.
Neither Columbia nor West Coast undertakes anyatitin to update any forwe-looking statements to reflect circumstances ontvthat occur
after the date the forward-looking statements aadam
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THE MERGER

The following is a discussion of the merger andrtta¢erial terms of the merger agreement betweenr@lola and West Coast. You are urged
to read carefully the merger agreement in its ey a copy of which is attached as Appendix Aivodocument and incorporated by reference
herein. This summary may not contain all of therimiation about the merger agreement that is imptrta you. We encourage you to read the
merger agreement carefully and in its entirety. teat information about Columbia and West Coast barfound elsewhere in this joint proxy
statement/prospectus and in the public filings @dlia and West Coast make with the SEC, as desadriltbé section entitled “Where You Can
Find More Informatior”

Terms of the Merger
Transaction Structure

Columbia’s and West Coast'’s boards of directorehaanimously approved and adopted the mergerragrée The merger agreement
provides for the acquisition of West Coast by Cdbisrthrough the merger of a direct whotiysed subsidiary of Columbia to be incorporatedn
to the closing of the merger, with and into Wesa§pwith West Coast continuing as the survivingpomtion. As soon as reasonably practicable
following the merger, and as part of a single ired transaction, the surviving corporation wélinerged with and into Columbia. We refer to the
merger of the wholly-owned Columbia subsidiary vatid into West Coast as the “merger,” the mergén@surviving corporation with and into
Columbia as the “second step merger,” and the texgers together as the “mergers.”
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Merger Consideration

In the merger, West Coast shareholders will hageitiht, with respect to each of their shares ofi\@past common stock, to elect to rece
subject to proration and adjustment as describlhbeither cash, stock, or a unit consisting afia of cash and stock (with the percentage of |
comprising such unit equal to the percentage ofdted consideration represented by cash), in asuaitequal to your pro rata share (taking into
account Class C Warrants and in-the-money stodkrpbn an agxercised basis and shares of common stock issupbleconversion of Series
Preferred Stock (including shares of Series B PrefieStock issuable upon exercise of Class C Wtspaof the total consideration, which consists
of $264,468,650 in cash (which may be increasexitain circumstances described below) plus theea@de proceeds received by West Coast
from the exercise of stock options between the @@t of the merger agreement and the effective tifnthe merger (less any amounts paid to
holders of West Coast stock options exercised dwuch period), plus the product of 12,809,525eshaf Columbia common stock multiplied by
the volume weighted average price of Columbia comstock for the twenty trading day period beginnamgthe twenty fifth day before the
effective time of the merger (the “Purchaser Aver&ipsing Price”). The following table sets fonttfiarmation concerning the approximate
aggregate and per share consideration that woutcyeble in the merger based on different Purch@aserage Closing Prices. The table does not
reflect the fact that cash will be paid insteadrattional shares, and does not account for anysadjents that may be made to the total cash amour
in certain circumstances.

Total Cash
Total Stock Aggregate
Purchaser Average Consideration Amount (in Consideration (in
Per Share
Closing Price (in millions) millions) millions) Consideration
$17.00 $217.8 $264.5 $482.2 $22.05
$17.25 $221.0 $264.5 $485.4 $22.19
$17.50 $224.2 $264.5 $488.6 $22.33
$17.75 $227.4 $264.5 $491.8 $22.47
$18.00 $230.6 $264.5 $495.0 $22.61
$18.25 $233.8 $264.5 $498.2 $22.75
$18.50 $237.0 $264.5 $501.4 $22.89
$18.75 $240.2 $264.5 $504.6 $23.03
As of 9/25/12 $18.85 $241.5 $264.5 $505.9 $23.08
$19.00 $243.4 $264.5 $507.8 $23.17
$19.25 $246.6 $264.5 $511.1 $23.31
$19.50 $249.8 $264.5 $514.3 $23.44
$19.75 $253.0 $264.5 $517.5 $23.58
$20.00 $256.2 $264.5 $520.7 $23.72
$20.25 $259.4 $264.5 $523.9 $23.86
$20.50 $262.6 $264.5 $527.1 $24.00
$20.75 $265.8 $264.5 $530.3 $24.14
$21.00 $269.0 $264.5 $533.5 $24.28
$21.25 $272.2 $264.5 $536.7 $24.42
$21.50 $275.4 $264.5 $539.9 $24.56
$21.75 $278.6 $264.5 $543.1 $24.70
$22.00 $281.8 $264.5 $546.3 $24.84
$22.25 $285.0 $264.5 $549.5 $24.98
$22.50 $288.2 $264.5 $552.7 $25.12
$22.75 $291.4 $264.5 $555.9 $25.26
$23.00 $294.6 $264.5 $559.1 $25.39

If the effective time of the merger does not ocwuior prior to the later of (i) six months from theecution of the merger agreement (the “Six
Months Date”) and (ii) April 1, 2013, and if Wesb&5t's consolidated total stockholders’ equity [sobto adjustment for certain unaccrued fees
and expenses incurred in connection with the mgmereds $328,000,000, the aggregate merger evasah will be increased by an amount in
cash equal to West Coast'’s earnings during thegémm the Six Months Date to the effective tinfieh merger less the amount of quarterly cash
dividends paid by West Coast during such periocgddition, if the Purchaser Average Closing Prieelided by more than 17.5% from the closing
price of Columbia common stock on the day of thecekion of the merger agreement, and Columbia’snesomstock underperforms the Keefe
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Bruyette & Wood (KBW) Regional Banking Index by redhan 17.5% during such period, West Coast mayitate the merger agreement unless
Columbia contributes sufficient additional cashsidaration to offset any reduction in the valu¢haf merger consideration attributable to such
decline, as discussed in greater detail below. dveesimes refer to $264,468,650, plus the aggrqgaieeeds received by West Coast from the
exercise of stock options between the executidcheMmerger agreement and the effective time ofrtbeger (less any amounts paid to holders of
West Coast stock options exercised during sucloggmplus any additional cash consideration pai€blumbia pursuant to the two preceding
sentences, as the total cash amount. We sometafezda the product of 12,809,525 multiplied by Ehechaser Average Closing Price as the total
stock consideration.

If you are a West Coast shareholder, whether you meive cash or Columbia common stock or a unit corgting of a mix of cash and
stock as merger consideration, the value of the mger consideration that you will receive will fluctuate with the market price of Columbia
common stock and will depend on the volume weightesiverage price of Columbia common stock for the tway trading day period
beginning on the twenty fifth day before the complgon of the merger, and, if you receive Columbia ammon stock as merger consideration,
on the market price of Columbia common stock whenqu receive the shares of Columbia common stock.

Cash Election

The merger agreement provides that each West Gbastholder who makes a valid cash election wilettae right to receive, in exchange
for each share of West Coast common stock, sutgjgmbration and adjustment as described belovanaount in cash equal its pro rata share
(taking into account Class C Warrants and in-thexaycstock options on an as-exercised basis andsbacommon stock issuable upon
conversion of Series B Preferred Stock (includingres of Series B Preferred Stock issuable uportisgeof Class C Warrants)) of the aggregate
consideration, which consists of the total cashwamplus the total stock consideration (both aidlesd above). This amount, which is referred to
as the per share cash consideration, or the pex sbasideration, is calculated as the quotierdinbt by dividing (a) the sum of (i) the aggregate
consideration (which is equal to the total cash am@lus the total stock consideration) and (i@ Wharrant and option proceeds (as defined below),
by (b) the aggregate number of shares of West @oasinon stock outstanding (including restrictedshashares issuable upon conversion of
Series B Preferred Stock (including shares of S@i€referred Stock issuable upon exercise of Weast's Class C Warrants) and shares issuable
upon exercise of West Coast stock options that havexercise price below the per share considejatt@r purposes of this calculation, the
warrant and option proceeds are defined as theo${in$24,000,000 and (ii) the aggregate procekdswould be received by West Coast from the
exercise of all West Coast stock options that feavexercise price below the per share considerdfimnexample, based on the volume weighted
average price of Columbia common stock during wenty trading day period ending January 31, 2(18Jdst practicable date before the printing
of this document, and assuming no adjustmentsetadigregate merger consideration are required @otr$ol the discussion above concerning the
delay in the completion of the merger or a gretitan 17.5% decline in Columbia’s stock price, ea@st Coast common shareholder who receives
cash for such shareholder’s shares would havedheto receive approximately $23.41 per shareashc The aggregate amount of cash that
Columbia has agreed to pay in the merger is fixetetotal cash amount and as a result, eveliést Coast shareholder makes a cash election,
that holder may nevertheless receive a mix of eashstock. If a West Coast shareholder makes d watih election, such holder’s shares are
referred to as cash election shares.

Stock Election

The merger agreement provides that each West Gbastholder who makes a valid stock election veillenthe right to receive, in exchange
for each share of West Coast common stock, sutgjgoration and adjustment as described belowneber of shares of Columbia common stock
equal to the exchange ratio (as defined below)r&ftér to this as the per share stock considerafiba.exchange ratio is calculated as the quotient
(rounded to the nearest ten-thousandth) obtainetiMiging (a) the per share consideration by (lg) th
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Purchaser Average Closing Price. No fractionaleshaf Columbia common stock will be issued in theger, and a holder of West Coast common
stock who would otherwise be entitled to a fracishare of Columbia common stock will receive daslieu thereof. Because the aggregate
amount of cash that will be paid in the mergeixdsd at the total cash amount, in the event thatakal cash amount is undersubscribed, even if a
West Coast shareholder makes a stock electionhthéér may nevertheless receive a mix of cashstouk. If a West Coast shareholder makes a
valid stock election, such holder’s shares arerredeto as stock election shares.

Mixed Election

The merger agreement provides that each West Gbastholder who makes a valid mixed election véltdnthe right to receive the per share
stock consideration in respect of the portion ahshiolder’s shares equal to the stock percentagdgfned below), rounded to the nearest whole
share, and the per share cash consideration iraespthe portion of such holder’s shares equ#¢ocash percentage (as defined below), rounded
to the nearest whole share. The cash percentaggia to the total cash amount payable by Columbia percentage of the aggregate consideratior
(the value of the total cash amount and the tadeksconsideration payable by Columbia), which Wilttuate with the price of Columbia common
stock during the during the twenty trading day pefbeginning on the twenty fifth day before theeefive time of the merger, and the stock
percentage is equal to one (1) minus the cash page. If a West Coast shareholder makes a vahddrelection, the shares with respect to which
such holder has the right to receive the per steshk consideration are referred to as mixed castestand the shares with respect to which such
holder has the right to receive the per share stookideration are referred to as mixed stock share

Non-Election

West Coast shareholders who make no election tovecash or shares of Columbia common stock imthger, whose elections are not
received by the exchange agent by the electionlideadr whose forms of election are improperly gbated and/or are not signed will be deemed
not to have made an election. West Coast sharailsaldé making an election may be paid in cash, @bla common stock or a mix of cash and
shares of Columbia common stock depending on, #iadgving effect to, the adjustment procedurescdibed below, the number of valid cash
elections and stock elections that have been madéhler West Coast shareholders, and the numbsrasés held by West Coast shareholders who
provided notice of dissent to West Coast and dovat# in favor of the merger and who have nottbsir right to dissenters’ rights (in the event
that dissentergights apply because shares of West Coast commok sease to be registered on a national secueitiglsange, as discussed bel
in accordance with the procedures and requirenadri@segon law (sometimes referred to as propossskdiing shares). Shares of West Coast
common stock with respect to which no electiondsrded to have been made are referred to as nmelsbares.

Adjustment on a Prorated Basis

The cash and stock elections are subject to adfustto ensure that the aggregate amount of caskvithdd be paid in the merger is equal to
the total cash amount. As a result, even if a Westst shareholder makes a cash election or stecka, such West Coast shareholder may
nevertheless receive some stock considerationme sash consideration, respectively.

Proration Adjustment if Cash Consideration is Oveitsscribed

Shares of Columbia common stock may be issued &t ®feast shareholders who make cash elections tbthl cash amount is
oversubscribed, meaning the aggregate cash antmtrwould be paid in the merger exceeds the tatth @mount, in which case:

. all mixed stock shares, stock election shares arelaction shares will be converted into the righteceive the per share stock
consideration

. all proposed dissenting shares (meaning all slrdgest Coast common stock whose holders providieaof dissent to West Coast
prior to the West Coast special meeting and whoatosote in favor o
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the merger, in the event that dissenters’ rightdyaiw the merger (as discussed below)) will bended, for the purposes of proration, to
be converted into the right to receive the pereslcash consideratio

. the exchange agent will select from among the essttion shares, by a pro rata selection processffigient number of shares such
that the aggregate cash amount that will be pailérmerger equals as closely as practicable takdash amount, and all shares so
selected will be converted into the right to reedive per share stock consideration (such shaeeefarred to as stock designated
shares)

. a West Coast shareholder making a cash electiomeggive:
. the per share stock consideration for such h’s shares that are stock designated shares
. the per share cash consideration for such h's remaining shares; al

. all mixed cash shares will be converted into tgétrio receive the per share cash considere

Example of Oversubscription of Total Cash Amount

As an example, assuming that the Purchaser Ave&haging Price was equal to $19.44, and the totsth @nount is $264,468,650, then the
per share consideration would be equal to apprarim&23.41 and the aggregate consideration woelddual to approximately $513.5 million,
consisting of approximately $264.5 million in casid 12,809,525 shares of Columbia stock valueg@mbaimately $249.0 million. Under these
assumptions, there would be a total of 11,810,06tes of West Coast common stock exchangeable$br consideration and 11,120,062 share
West Coast common stock exchangeable for stockdrmasgion in the merger (assuming all holders afe3eB Preferred Stock elect to receive
merger consideration, and treating all Class C Wusrand shares of Series B Preferred Stock omaenoo-equivalent basis).

Assuming that:

. the number of cash election shares and mixed ¢esks (and proposed dissenting shares, in the thatrdissenters’ rights apply)
combined is equal to 14,000,000, which would regjtlie payment of approximately $327.8 million iskt414,000,000*$23.41) (in
other words, there is only approximately $264.3iamlin total cash consideration, but based orelbetions received approximately
$327.8 million in cash would be paid in the merg

then a West Coast shareholder that has made acealidelection with respect to 1,000 shares of WWeast common stock would receive the per
share stock consideration with respect to 156 sh@®rounded to the nearest whole share) of Wesstt@ommon stock and the per share cash
consideration with respect to the remaining 844eshéas rounded to the nearest whole share) of Bttt common stock. Therefore, that West
Coast shareholder would receive 188 shares (asleouto the nearest whole share) of Columbia comstack and approximately $19,749 in cash
(as rounded to the nearest dollar). This exampds dot reflect any cash that may be paid in liefiaaftional shares of Columbia common stock.

Proration Adjustment if Cash Consideration is Undarbscribed

West Coast shareholders who make stock electiogsecaive cash in respect of some of their shdutbe itotal cash amount is
undersubscribed, meaning the aggregate cash arthaintould be paid in the merger is less thandkel tash amount, in which case:

. all cash election shares and mixed cash sharebevibnverted into the right to receive the perelkash consideratio

. all proposed dissenting shares will be deemedh®purposes of proration, to be converted intaithte to receive the per share cash
consideration

. the exchange agent will select first from amongrtbelection shares and then (if necessary) fromwngnthe stock election shares, by a
pro rata selection process, a sufficient numbeshafes such th:
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the aggregate cash amount that will be paid imtheger equals as closely as practicable the tathl amount (such shares are referred
to as cash designated shar

. a West Coast shareholder making a stock electibmegkive:
. the per share cash consideration for such h's shares that are cash designated share:
. the per share stock consideration for such h’s remaining share

. all mixed stock shares and all no election shdrasdre not cash designated shares will be comvae the right to receive the per
share stock consideration; a

. all no election shares that are cash designatedshall be converted into the right to receive plee share cash considerati

Examples of Undersubscription of Total Cash Amount

As an example, assuming that the Purchaser Avethyging Price was equal to $19.44, and the totsth @nount is $264,468,650, then the
per share consideration would be equal to apprarin&23.41 and the aggregate consideration woalddual to approximately $513.5 million,
consisting of approximately $264.5 million in castd 12,809,525 shares of Columbia stock valueg@baimately $249.0 million. Under these
assumptions, there would be a total of 11,810,06tes of West Coast common stock exchangeable$br @onsideration and 11,120,062 share
West Coast common stock exchangeable for stockdrmasgion in the merger (assuming all holders afe3eB Preferred Stock elect to receive
merger consideration, and treating all Class C Whusrand shares of Series B Preferred Stock omenco-equivalent basis).

Scenario 1: Undersubscription of total cash amouartd only no election shares are prorated into redag cash consideration:
Assuming that:

. the number of cash election shares and mixed ¢esks (and proposed dissenting shares, in the thatrdissenters’ rights apply)
combined is equal to 10,000,000, which would regjthie payment of approximately $234.1 million iskt§10,000,000*$23.41) (in
other words, there is approximately $264.5 milliortotal cash consideration, but based on the nuwibelections received only
approximately $234.1 million in cash would be paidhe merger)

. the number of stock election shares and mixed sthakes combined is equal to 8,000,000, which wddire the payment of
approximately $187.3 million in Columbia commonci#t@8,000,000*$23.41), ar

. there are 4,930,123 no election shares, which wagdire the payment of approximately $115.4 mill{@,930,123*$23.41

then a West Coast shareholder that has not madkdaelection prior to the election deadline widispect to 1,000 shares of West Coast common
stock would receive the per share stock consideratith respect to 633 shares (as rounded to tarsewhole share) of West Coast common ¢
and the per share cash consideration with respehetremaining 367 shares (as rounded to the steahmle share) of West Coast common stock.
Therefore, that West Coast shareholder would recé82 shares (as rounded to the nearest whole) siia€elumbia common stock and
approximately $8,595 in cash (as rounded to theesedollar). In this example, all stock electitvaes would receive the per share stock
consideration.

Scenario 2: Undersubscription of total cash amouamd both no election shares and stock election sfsaare prorated into receiving cash
consideration

Assuming instead that

. the number of cash election shares and mixed ¢esks (and proposed dissenting shares, in the thatrdissenters’ rights apply)
combined is equal to 4,000,000, which would reqtlieepayment ¢
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approximately $93.6 million in cash (4,000,000*$PB. (in other words, there is approximately $26#iBion in total cash
consideration, but based on the number of electiecsived only approximately $93.6 million in casbuld be paid in the mergel

. the number of mixed stock shares is equal to 60B@),which would require the payment of approxinya$d40.5 million in Columbia
common stock (6,000,000%$23.4.

. the number of stock election shares is equal t8GODO, which would require the payment of appratity $140.5 million in Columb
common stock (6,000,000*$23.41), &

. there are 6,930,123 no election shares, which wagjdire the payment of approximately $162.2 mill{6,930,123*$23.41

then a West Coast shareholder that has not madkdaelection prior to the election deadline widspect to 1,000 shares of West Coast common
stock would receive the per share cash consideratith respect to all 1,000 shares. Therefore, Weast Coast shareholder would receive
approximately $23,411 in cash (as rounded to tlaeesé dollar).

In this same case, a West Coast shareholder thahhde a valid stock election with respect to 1 $lres of West Coast common stock
would receive the per share stock consideratioh mispect to 853 shares (as rounded to the neelnelt share) of West Coast common stock and
the per share cash consideration with respecetoaitmaining 147 shares (as rounded to the neahedé whare) of West Coast common stock.
Therefore, that West Coast shareholder would recei®28 shares (as rounded to the nearest whale) sifaColumbia common stock and
approximately $3,433 in cash (as rounded to theesedollar). These examples do not reflect ani tlaat may be paid in lieu of fractional shares
of Columbia common stock.

No Adjustment if Cash Consideration is Sufficient§ubscribed
If the aggregate cash amount that would be patdenmerger is equal or nearly equal to the totsh@mount, then:

. a West Coast shareholder making a cash electidmeg@ive the per share cash consideration for shale of West Coast common
stock held by such holde

. a West Coast shareholder making a stock electibmegeive the per share stock consideration fohesnare of West Coast common
stock held by such holde

. all mixed cash shares will be converted into tgétrio receive the per share cash consideratiah
. all mixed stock shares and no election sharesbeittonverted into the right to receive the pereistock consideratiol

Conversion of Shares; Exchange of Certificates; Et¢ions as to Form of Consideration

The conversion of West Coast common stock intaitite to receive the merger consideration will acautomatically at the effective time of
the merger. As soon as reasonably practicable taftezffective time of the merger, the exchangetgdl exchange certificates representing sh
of West Coast common stock for merger consideratidre received in the merger pursuant to the tefrtise merger agreement.

Election Statement

An election statement is being distributed by tkehange agent which will allow West Coast sharetisidand, as described below, holde
Series B Preferred Stock and holders of Class Galits) to make a cash, stock or mixed electiotg onake no election with respect to the type of
merger consideration they wish to receive.

Holders of West Coast common stock, Series B RerfeBtock, or Class C Warrants who wish to elextype of merger consideration they
will receive in the merger should carefully reviewd follow the instructions set forth in the elentstatement. West Coast shareholders who hold
their shares in “street name” should follow theiker’s instructions for making an election with resgectuch shares. All election statements r
be
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received by the exchange agent by 5:00 p.m., [aKiifine, on the day prior to the fifth business Bajore the completion of the merger. This da
referred to as the election deadline. Shares ot Weast common stock, Series B Preferred StockCdasks C Warrants as to which the holder has
not made a valid election prior to the electiondie& will be treated as though they had not madelection.

NOTE: The actual election deadline is not currently kno@alumbia and West Coast will issue a press releasouncing the date of the
election deadline at least five business days bafat deadline. Additionally, Columbia and Wesa&tawill post the date of the election deadline
on their respective web sites, also at least fiv@ress days before that deadline.

To make an election, a holder of West Coast comstack, Series B Preferred Stock, or Class C Wasnamist submit a properly completed
election statement so that it is actually receibgdhe exchange agent at or prior to the electeadtine in accordance with the instructions on the
election statement. Neither West Coast nor Colurnshiender any obligation to notify any holder ofetgs in such holder’s election statement.

Generally, an election may be revoked or changeidohly by written notice received by the exchaagent prior to the election deadline. If
an election is revoked and unless a subsequeneipyagxecuted election statement is actually remblyy the exchange agent at or prior to the
election deadline, the holder having revoked tleetein will be deemed to have made no election végipect to his or her shares of West Coast
common stock, Series B Preferred Stock, or Clagéa@ants.

Holders will not be entitled to revoke or changeittelections following the election deadline. Aseault, holders who have made elections
will be unable to revoke their elections.

Shares of West Coast common stock, Series B Peef&@tock, or Class C Warrants as to which the hdlde not made a valid election prior
to the election deadline, including as a resuteebcation, will be deemed to have made no electfanis determined that any purported cash
election, stock election or mixed election was prafperly made, the purported election will be deéaebe of no force or effect and the holder
making the purported election will be deemed ndtawe made an election for these purposes, unigsspar election is subsequently made on a
timely basis.

Letters of Transmittal

Within five business days after the completionhaf tnerger, the exchange agent will send a letteaogmittal and instructions for
surrendering certificates or book-entry sharesachange for the merger consideration, any casieindf fractional shares of Columbia common
stock (as described below), and any dividendssiridutions to which a holder may be entitled (asatibed below), to each holder of record of
certificates or book-entry shares which, immedjapelor to the completion of the merger, represersteares of West Coast common stock, whose
shares were converted into the right to receivarthgger consideration, as well as to each holdezawird of certificates or boadatry shares whic
immediately prior to the completion of the mergepresented West Coast restricted shares, SefesfBrred Stock or Class C Warrants that were
converted (in the case of Series B Preferred SdockClass C Warrants, at the election of such ngjdeto the right to receive the merger
consideration.

If a certificate for West Coast common stock, SeBePreferred Stock, or Class C Warrants has lmstndtolen or destroyed, the exchange
agent will issue the consideration properly payainider the merger agreement upon receipt of adeaffi as to that loss, theft or destruction and, if
requested by the exchange agent, the posting ofid to indemnify the exchange agent against arisndlzat may be made against it with respe:
such certificate.

Cash in Lieu of Fractional Shares

No fractional shares of Columbia common stock balissued upon the surrender of certificates oktmsry shares for exchange, and no
dividend or distribution with respect to Columbiantmon stock will be

50



Table of Contents

payable on or with respect to any fractional shanel, such fractional share interests will not &ntlie owner thereof to vote or to any other rigif

a shareholder of Columbia. In lieu of the issuaofceny such fractional share, Columbia will payeth former shareholder of West Coast who
otherwise would be entitled to receive such fratishare an amount in cash (rounded to the nemegtdetermined by multiplying (i) the
Purchaser Average Closing Price by (ii) the fractié a share (after taking into account all shafé&/est Coast common stock held by such holder
at the effective time of the merger and roundetthéonearest thousandth when expressed in decimma) fif Columbia common stock which such
holder would otherwise be entitled to receive.

Dividends and Distributions

Until certificates or book-entry shares represansihares of West Coast common stock, Series Briredf8tock, or Class C Warrants are
surrendered for exchange, any dividends or ottgtrillitions with a record date after the effectimee of the merger with respect to Columbia
common stock into which such shares of West Caashwon stock, Series B Preferred Stock, or Classatrakts may have been converted will
be paid. Following surrender of any such certifisabr book-entry shares, the record holder thevéblbe entitled to receive, without interest, any
dividends or other distributions with a record datftier the effective time of the merger payabléwispect to the whole shares of Columbia
common stock represented by such certificates okdeotry shares and paid prior to the surrendex, detd at the appropriate payment date, the
amount of dividends or other distributions payakiéh respect to shares of Columbia common stockeemted by such certificates or book-entry
shares with a record date after the effective tfithe merger but before the surrender date arfdayitayment date after the issuance of Columbia
common stock issuable with respect to such ceatiig or book-entry shares.

After the effective time of thenerger, there will be no transfers on the stochsfier books of West Coast of any shares of WesstGmanmol
stock, West Coast restricted shares, Series Briredf8tock whose holders have elected to convelt shares, and Class C Warrants whose ha
have exercised such warrants, other than to sedtiefers that occurred prior to the effective tiofi¢he merger. If certificates representing such
shares are presented for transfer after the coimplef the merger, they will be cancelled and exdeal for the merger consideration into which the
shares represented by that certificate have bewreced.

Dissenting Shares

Under § 60.554(3) of the Oregon Business Corparaiict (“OBCA”), West Coast shareholders will not éatitled to dissenters’ rights of
appraisal if their shares are registered on a mattigecurities exchange on the record date fovwtast Coast special meeting. Because shares of
West Coast common stock are currently registerea mwational securities exchange, and we expect thaontinue to be so registered until the
completion of the merger, we do not expect thatiéud of West Coast common stock will be entitledigsenters’ rights under Oregon law.

In the event that shares of West Coast common stieekot registered on a national securities exgdan the record date of the West Coast
special meeting and dissenters’ rights apply, shelne of West Coast common stock as to which tldehbas properly taken all steps necessary to
exercise dissenters’ rights under §8 60.551 — @0d5%he OBCA will be converted into the rights pided under Oregon law, unless the holder
thereof withdraws his or her demand for paymenfaits to perfect such holder’s dissentaights under Oregon law, in which case each suahe:
will be deemed to have been converted at the éffetime of the merger into the right to receive trer share cash consideration, without any
interest.

Under the OBCA, shareholders who have the righigsent and who comply with the applicable staupsocedures are entitled to receive a
judicial appraisal of the fair value of their shefexcluding any appreciation or depreciation iticimation of the merger, unless exclusion woulc
inequitable) and to receive payment of such fawean cash, together with accrued interest. Amghgudicial determination of the fair value of
West Coast common stock could be based upon faatioes than, or in addition to, the price per shaaigl in the
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merger or the market value of the shares of WeasGmmmon stock. The value so determined coulddre or less than the price per share to be
paid in the merger. Failure to follow the stepauieef by the OBCA for perfecting dissenters’ righitay result in the loss of such rights. This
summary is not a complete statement of all applécedmuirements and is qualified in its entiretyrbference to 88 60.551 — 60.594 of the OBCA,
which are reproduced in their entirety as Apperalito this document. In the event that shares oftWeast common stock cease to be registered
on a national securities exchange on the recomlafadhe West Coast special meeting and dissentghds apply, shareholders are urged to read §§
60.551 — 60.594 of the OBCA.

Regulatory Approvals Required for the Merger

Each of Columbia and West Coast has agreed tdsiseaisonable best efforts to obtain all regulaamrovals required to complete the
merger and the other transactions contemplatetidynerger agreement. These approvals include agfrom the Federal Reserve Board and the
Oregon Department of Consumer and Business Senaneang others. Columbia and West Coast have filedre in the process of filing,
applications and notifications to obtain these laguy approvals.

Federal Reserve Boar@The transactions contemplated by the merger agmesine subject to approval by the Federal Reseoa®Bpursuar
to the Bank Holding Company Act of 1956, as amended

Additional Regulatory Approvals and Notic@$e transactions contemplated by the merger agretesne also subject to approval by the
Oregon Department of Consumer and Business Seraisotifications may be filed with various othegulatory agencies.

There can be no assurances that such approvalseniiceived on a timely basis, or as to the ghofitColumbia and West Coast to obtain the
approvals on satisfactory terms or the absencdégdtion challenging such approvals. There caeMilse be no assurances that U.S. or state
regulatory authorities will not attempt to challerthe merger on antitrust grounds or for otheraessor, if such a challenge is made, as to the
result of such challenge. The parties’ obligatitmeomplete the transactions contemplated by thg@neagreement are subject to a number of
conditions, including the receipt of all requisitgyulatory approvals.

Accounting Treatment

In accordance with current accounting guidancenteeger will be accounted for using the acquisitioethod. The result of this is that the
recorded assets and liabilities of Columbia willdaeried forward at their recorded amounts, theohisal operating results will be unchanged for
prior periods being reported on and that the assetdiabilities of West Coast will be adjustedao value at the date of the merger. In additalh,
identified intangibles will be recorded at fair waland included as part of the net assets acquicethe extent that the purchase price, consisting
cash plus the number of shares of Columbia comrmk $0 be issued to former West Coast sharehqgltietders of Series B Preferred Stock and
holders of Class C Warrants at fair value, excéleel$air value of the net assets including idealtifé intangibles of West Coast at the merger date,
that amount will be reported as goodwill. In ac@rce with current accounting guidance, goodwill mait be amortized but will be evaluated for
impairment annually. Identified intangibles will benortized over their estimated lives. Further,abguisition method of accounting results in the
operating results of West Coast being includedhéndperating results of Columbia beginning fromdhte of completion of the merger.

Public Trading Markets

Columbia common stock is listed on the Nasdaq GI8kkect Market under the symbol “COLB.” West Coemtnmon stock is listed on the
Nasdaq Global Select Market under the syn“WCBO.” Upon completion of the merger, West Coastnenon stock will be delisted from the
Nasdaq Global Select Market and thereafter willeeegistered under the Securities Exchange Ac®841as amended (t'‘Exchange Act”). The
Columbia common stock issuable in the merger wvllisted on the Nasdaq Global Select Market.
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Resale of Columbia Common Stock

All shares of Columbia common stock received by ¥smast shareholders, holders of Series B Pref&tack and holders of Class C
Warrants in the merger will be freely tradableparposes of the Securities Act of 1933, as amefitied Securities Act”) and the Exchange Act,
except for shares of Columbia common stock receyeany such holder who becomes an “affiliate” ofu@®nbia after completion of the merger.
This document does not cover resales of shareslohtbia common stock received by any person upomptetion of the merger, and no person is
authorized to make any use of this document in ection with any resale.

Background of the Merger

The management of West Coast has from time to ¢ixpéored and assessed, and has discussed withaseGWast board of directors, vari
strategic options potentially available to West §lo@hese strategic discussions have focused amg@uother things, the business environment
facing financial institutions generally and West@8bin particular, as well as conditions and onga@ionsolidation in the financial services industry.

Columbia’s management and board of directors @galarly review the financial services industry ieowment, including the trend towards
consolidation in the industry, and periodicallyatiss ways in which to enhance Columbia’s competipigsition, including through the possible
acquisition of another financial institution.

Over the years, the respective management teakivestf Coast and Columbia have engaged in discuss@mrm®rning developments and
trends in the Pacific Northwest banking industrg ather matters, and have frequently attendedahesndustry conferences. In early 2012,
Robert D. Sznewajs, President and Chief Executiifie€d of West Coast, spoke with Melanie J. Drese President and Chief Executive Officer
of Columbia, regarding general industry and busimeatters. In the course of these conversationsPiéssel expressed interest in discussing a
potential strategic transaction between the twopanies. Also during the same time period, Mr. SajsWad conversations with other financial
institutions that had expressed interest in disngss potential strategic transaction with West&€oa

As part of the West Coast board of directors’ ongaionsideration and evaluation of West Coast’g-@mm prospects and strategies, an
executive session of the board of directors of V@asst was convened in late March 2012 to disduategic developments and opportunities
potentially available to West Coast. At this megtithe board of directors of West Coast also dsedishe recent conversations Mr. Sznewajs had
with Ms. Dressel and other institutions that hagressed interest in a potential transaction wittsMB®ast. During this meeting, the members of
West Coast’s board of directors discussed thelimpireary views of possible valuations that mightdgplied to West Coast in a potential strategic
transaction. Following this discussion, the bodrdimectors determined that Mr. Sznewajs shouldicoe to engage in preliminary conversations
with potentially interested strategic partners. Bbard of directors also determined that it shawdage a financial advisor to assist in the stiateg
review which it intended to undertake.

Over the course of the next month, Mr. Sznewajsicoad to have exploratory conversations with CdlianThese conversations remained
preliminary in nature. During this time, in theéngst of their continuing discussions, West Coagt@olumbia executed a confidentiality agreer
under which each party agreed to maintain the dentiality of any evaluation material provided by ther. During this period, Mr. Sznewajs
had discussions with representatives of Sandleredl’M Partners concerning the board of directtMarch strategic review and consideration of a
possible strategic transaction with another finalicistitution.

In late April 2012, an executive session of thertiad directors of West Coast was convened to dscamong other matters, the status of
West Coast'’s exploratory discussions concerningssiple strategic transaction. At this meeting,itbard of directors of West Coast determined to
engage Sandler O'Neill to assist in the continugui@ation and consideration of potential strateaternatives available to West Coast.
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Over the course of the next several weeks, Mr. 8ajgecontinued to engage in informal discussiorth @iolumbia. During this period,
Columbia communicated a preliminary indicationragrest in merging with West Coast in a stock aaghdransaction, and an interest in
conducting a more detailed due diligence investigabf West Coast. Columbia’s initial indicationioferest contemplated aggregate consideration
consisting of $246,600,949 in cash and 12,517,84%s of Columbia common stock, with a total vdhesed on an assumed per share price of
Columbia stock of $19.03) equal to $484,814,968&iruthis same period, Sandler O’Neill also recdiugguiries from two additional financial
institutions expressing interest in a possibletsgia transaction with West Coast.

In late May 2012, an executive session of the boadirectors of West Coast was convened to dismessnt developments with respect to
exploratory review of strategic alternatives poiht available to West Coast, as well as the prelary indication of interest submitted by
Columbia. Sandler O'Neill reviewed the key termsanfl assumptions underlying this indication with Yhest Coast board of directors.

Mr. Sznewajs and Sandler O’Neill also discusseth #ie board of directors the preliminary inquiniesently made by two of the other financial
institutions that had expressed interest in disngss potential strategic transaction with West €€o@he board of directors directed that

Mr. Sznewajs and Sandler O’Neill should continuevarsations with Columbia to obtain improved indiia economic terms, and pursue further
discussions with the two other financial institatian an effort to understand the indicative ecaederms, if any, on which these other institutions
might propose to pursue a transaction.

Thereafter, Sandler O’Neill contacted the two offireancial institutions at the direction of the W&oast board to ascertain their level of
interest in a potential transaction. Each of smatitutions responded with a preliminary indicatiaege of interest, subject to due diligence and
other conditions. West Coast executed customarfidentiality and standstill agreements with eaclthef two other potentially interested financial
institutions, and following such execution suctafigial institutions were provided certain diligemoaterials on behalf of West Coast. West Coast
and its representatives continued to have perididitussions with each of these institutions overstibsequent weeks, but no definitive transaction
proposal resulted. The economic and other terntiseopreliminary indication of interest provided &gch of the two financial institutions were, on
the whole, less compelling than those which hachlpgeviously provided by Columbia.

Also at the direction of the board of West Coaatider O’Neill contacted Columbia to convey thetotaview that the initial indication of
interest from Columbia was inadequate, and to sapkoved terms and certainty around conditions@hér material terms to a proposed
transaction. Following a meeting and at the dicectf its board of directors, Columbia respondethwan enhanced proposal to acquire West Coast
for aggregate consideration which constituted gr@pmate 2.3% increase over the May proposal. @bla’s enhanced proposal contemplated
aggregate consideration consisting of $252,34768ash and 12,809,525 shares of Columbia comnumk stvith a total value (based on an
assumed per share price of Columbia stock of $)@3al to $496,112,898.

Mr. Sznewajs and Sandler Keill regularly updated the West Coast board ofatiors throughout this time period on continuingvarsation:
with the interested parties. In addition, in lated 2012, the board of directors of West Coastimexecutive session to receive a formal update on
developments in discussions around a potentiasaetion, including on the improved terms of theudabia indication of interest. Following
extensive discussion, the West Coast board oftdire@uthorized and directed Mr. Sznewajs and tragany’s advisors to continue meeting with
Columbia in an effort to reach an understandinthefdefinitive terms on which a definitive transaitcould be agreed.

Over the course of the subsequent weeks, repréisestaf West Coast and Columbia conducted mutueldiligence involving senior
executives from both companies as well as thesidetlegal and financial advisors. During this tjite parties and their outside counsel began
discussing the material terms on which a transaaould be reached, including the conditions tot@mptial transaction and other significant
provisions. In the course of these conversatiorar@oia indicated, among other things, that its¢ation of interest was
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contingent upon the execution of voting and suppgreements by three major shareholders of WestCamwell as West Coast directors.
Columbia also expressed a willingness to appoietautrent member of the West Coast board of diredtothe Columbia board of directors
following the completion of the transaction.

Throughout this time, Mr. Sznewajs continued toatpdhe West Coast board of directors on the cafrdescussions with Columbia.
Following several weeks of discussions between \@esist and Columbia, and based on these updatesoisensus of the West Coast board of
directors was that Mr. Sznewajs and West Coastissars should attempt to seek a further enhancenfehte economic terms of the proposed
transaction. Further discussions thereafter ensatdeen West Coast and Columbia, and as a resthlesé discussions, the parties agreed to
recommend to their respective boards of directdraresaction in which Columbia would acquire Westél for aggregate consideration for all
West Coast common shares and common share equs/élesiuding West Coast’s outstanding warrants rederred stock) consisting of
12,809,525 shares of Columbia common stock and,888450 in cash (subject to increase under cectainmstances), with West Coast
shareholders having the option to elect to receash, stock, or a unit consisting of a mix of castl stock (subject to proration adjustments). This
aggregate consideration was approximately 2.5%atimyamount offered by Columbia in its prior erdeghoffer. The parties had during the same
time period continued finalizing the definitive hes of the merger agreement and the other transaagieeements, as well as continuing mutual
confirmatory due diligence.

On September 24, 2012, Columigidoard of directors met to consider the proposstsaction. Attending the meeting were represemsii
Columbia’s management, Columbia’s legal counsebh@m & Dunn PC, and KBW, Columbia’s financial advisColumbia’s management
provided information regarding operational and fiicial considerations relating to the proposed clidfetion of the businesses of Columbia and
West Coast, and provided a review of West Coag#iag and loan policies based on Columbia’s dugetite review as well as a review conducted
by an outside loan quality review firm.

Graham & Dunn reviewed the fiduciary duties anghoesibilities of the board of directors in considgrthe proposed transaction, provided
the board of directors with an overview of the ledjze diligence conducted by it, and summarizechtieeger agreement and related agreements.
KBW reviewed certain financial aspects of the psmabtransaction, and rendered its oral opinionficoad in a letter dated September 25, 2012,
that as of such date and based on the qualificaiod assumptions set forth in its written opintbe, aggregate merger consideration to be paid by
Columbia pursuant to the merger agreement wasdf@olumbia from a financial point of view. See & Merger—Opinion of Financial Advisor to
Columbia.”

Following these presentations, reviews and a diseasamong Columbia’s board of directors, includiegsideration of the factors described
under “—Recommendation of the Columbia Board okbliors and Reasons for the Merger,” Columbia’s dboddirectors determined that it is in
the best interest of Columbia and its shareholttepsoceed with the merger, and unanimously appltive merger agreement and the transactions
contemplated by the merger agreement.

On September 25, 2012, the board of directors cft\W@east met to consider the proposed transadtigether with representatives of
management, Sandler O’'Neill and Wachtell, Liptonsén & Katz, special counsel to West Coast. Duttiegmeeting, West Coast management
detailed the reports of the company’s due diligeresew of Columbia. Sandler ®kill reviewed with the board of directors addi@bimformation,
including the financial terms of the proposed teanti®n, information regarding peer companies amdparable transactions, and a net present value
analysis of West Coast and Columbia. Sandler Ol Keildered to the West Coast board of directorsras opinion (subsequently confirmed in
writing), as described under “—Opinion of West G@aBinancial Advisor,” that, as of September 26812, and based on the qualifications and
assumptions set forth in its opinion, the mergersateration was fair to the holders of West Coastrmon stock from a financial point of view.

Representatives of Wachtell, Lipton, Rosen & Kégal advisors to West Coast, discussed with thet\W@east board of directors the legal
standards applicable to its decisions and actidtisr@spect to its evaluation of
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Columbias merger proposal, and reviewed the proposed magyeement and the related agreements, includengatious voting agreements to
entered into by the directors of Columbia, certiirectors of West Coast, and three of the prinaipalority shareholders of West Coast, specific
MFP Partners, L.P., GF Financial, L.L.C. and CaGtleek Capital Partners IV, LP (as described ufitlee Merger Agreement—Related
Agreements”).

Following these discussions, and review and disesnsamong the members of the West Coast boardeftdis, including consideration of
the factors described under “—Recommendation of\lest Coast Board of Directors and Reasons fomMier,” the West Coast board of
directors determined that the merger, the mergexeagent and the transactions contemplated by thgeamagreement are advisable for, fair to and
in the best interests of West Coast and its sh&detsy and the directors voted unanimously to atleptnerger agreement.

Following completion of the September 25 board ingethe merger agreement and related agreemen¢sexecuted and delivered and the
transaction was announced on the morning of Semerb, 2012, in a press release issued jointigdlymbia and West Coast.

Recommendation of the West Coast Board of Directorand Reasons for the Merger

In reaching its decision to adopt and approve tegger agreement and recommend that West Coashsidees approve the merger
agreement, the West Coast board of directors ctatbulith West Coast’s management, as well asgisl lend financial advisors, and considered a
number of factors, including:

. its knowledge of West Coast’s business, operatiimancial condition, asset quality, earnings ansspects, and of Columbia’s
business, operations, financial condition, asselitylearnings and prospects, taking into acctlumpresentations made by Columbia
officers, the results of West Co’s due diligence review of Columbia, and informatpravided by West Co¢'s financial advisor

. its knowledge of the current environment in thafioial services industry, including national, regiband local economic conditions
and the interest rate environment, continued cdadestibn, increased operating costs resulting fregutatory initiatives and compliance
mandates, increasing nationwide and global conigetithe current environment for community banlkatipularly in Oregon,
Washington and the Pacific Northwest, and currieratrfcial market conditions and the likely effectdt@se factors on the companies’
potential growth, development, productivity anditggic options, and the historical market pricegvekst Coast and Columbia common
stock;

. its belief that combining the two companies woulgate a larger and more diversified financial tnsitin that is both better equipped to
respond to economic and industry developments attdrtpositioned to develop and build on its strotagket share in Oregon,
Washington, and the Pacific Northwe

. the complementary aspects of West Coast's and Go&lsbusinesses, including customer focus, gedigagpverage, business
orientation and compatibility of the compar management and operating sty!

. its understanding of Columl’s commitment to enhancing its strategic positiohath the States of Oregon and Washing

. the potential expense-saving and revenue-enhaogipgrtunities in connection with the merger, thatezl potential impact on the
combined company’s earnings and the fact that dtere of the merger consideration would give forieast Coast shareholders the
opportunity to participate as Columbia shareholdethe benefits of such savings opportunities tedfuture performance of the
combined company general

. Columbia’s successful track record and West Coéstzsd of directors’ belief that the combined epitise would benefit from
Columbia’s ability to take advantage of economiescale and grow in the current economic envirormaaking Columbia an
attractive partner for West Coa

56



Table of Contents

its assessment of the likelihood that the mergearldvbe completed in a timely manner and that theagament team of the combined
company would be able to successfully integrateapetate the businesses of the combined compaerythét merger

the financial analyses presented by Sandlé&fedf to the West Coast board of directors, anddpimion dated as of September 25, 2!
delivered to West Coast by Sandler O’Neill to tffea that, as of that date, and subject to anédas the qualifications and
assumptions set forth in the opinion, the constitardao be received by the holders of common stifdk/est Coast in the merger was
fair, from a financial point of view, to such shiaoiders;

the financial terms of the merger, including thet that, based on the closing price on the NasdahabSelect Market of Columbia
common stock on September 25, 2012 (the last tgadtuy prior to the execution and announcementefiterger agreement), and ba
on the right of West Coast shareholders to eledijést to proration) to receive cash or Columbimgmmn stock or a unit comprised ¢
mix of cash and Columbia common stock, the pereshrarger consideration as of September 25, 20p&gented an approximate 1
percent premium over the closing price of West €shares on the Nasdaq Global Select Market asabfiate, a multiple to adjusted
tangible book value per share of 150 percent gmemium to core deposits of 9.9 perce

the structure of the merger and the terms of theyeneagreement, including: the fact that West Cehateholders would have the right
to elect to receive the merger consideration eitheash, Columbia common stock, or a unit compgrigea mix of cash and Columbia
common stock (subject to adjustment), the no-daticin and shareholder approval covenants, thenatian fee provisions, and the
ability of the West Coast board of directors, unckntain circumstances, to withdraw or materialigd adversely modify its
recommendation to West Coast shareholders, aradrtortate the merger agreement in order to enterarefinitive agreement with
respect to a superior proposal (subject to paymwieat$20 million termination fee

the expectation that the merger of a wholly owngukgliary of Columbia with and into West Coast,hmi¥est Coast continuing as the
surviving corporation, and the subsequent mergémegurviving corporation with and into Columbiaken together, would qualify a
“reorganizatio” for United States federal income tax purposes;

the regulatory and other approvals required in eotian with the merger and the likelihood that sapprovals would be received in a
timely manner and without unacceptable conditiénsther, because the issuance of Columbia comnoak #t connection with the
merger would require approval of Columbia’s shaléés, the West Coast board of directors also densd that Columbia’s directors
have agreed to vote their shares of Columbia constmok in favor of the merge

The West Coast board of directors also considenéehtial risks and a variety of potentially negatfactors in connection with its
deliberations concerning the merger agreementtanderger, including the following material factors

the potential risk of diverting management focud esources from other strategic opportunitiesfemmd operational matters while
working to implement the merge

the fact that the interests of some of the diractémd officers of West Coast may be different fthose of West Coast shareholders,
directors and officers of West Coast may be paicis in arrangements that are different fromreiraaddition to, those of West Cc
shareholders. See the section of this documeritest* Interests of West Coast Directors and Executivéc®f in the Merg¢’;

the fact that the merger agreement provides that \Weast may be required to pay a terminationdegaiumbia of $20 million if the
merger agreement is terminated in certain circunests, without Columbia having to establish any dggsaSee the section of this
document entitle“ The Merger Agreeme—Termination; Termination F”;
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. the fact that the merger agreement prohibits Wess€and its subsidiaries and their officers, dines; agents, advisors and affiliates
from soliciting acquisition proposals or, subjettertain exceptions, engaging in negotiations eoring or providing nonpublic
information to any person relating to an acquisifiwoposal. See the section of this document edtifThe Merger Agreement—No
Solicitatior”;

. the fact that, because the number of shares off@méucommon stock to be issued in connection vhighnherger is fixed, the value of
the aggregate and per share merger consideratibfiusiuate with the market price of Columbia commstock, and West Coast
shareholders could be adversely affected by a dser@ the market price of Columbia common stoaindithe pendency of the
merger;

. the fact that there can be no assurance thatmdlitons to the parties’ obligations to complete therger will be satisfied, including the
risk that certain requisite regulatory approvalghminot be obtained, and, as a result, the merggrmat be consummated, or that
governmental entities may impose conditions orgtila@ting of such approvals that could have theceffédelaying completion of the
merger or imposing additional costs or limiting tkeenues of the combined company following thegae

. the risk that the anticipated benefits of the mengay not be realized or may take longer than et be realizec

. the restrictions on the conduct of West Coast’'srmss prior to the completion of the merger, whalhject to specific exceptions,
could delay or prevent West Coast from undertakinginess opportunities that may arise or from akitiher actions it would otherwi
take with respect to the operations of West Cdastrat the pending completion of the merger. Sesahgon of this document entitled
“The Merger Agreeme—Conduct of Business Prior to the Completion oflerger”; and

. the fact that West Coast shareholders are not eegbéx be entitled to exercise any disser rights in connection with the merg:

The foregoing discussion of the factors considénethe West Coast board of directors is not intertdebe exhaustive, but, rather, includes
the material factors considered by the West Caaastcbof directors. In reaching its decision to d@dopl approve the merger agreement, and the
other transactions contemplated by the merger agBE the West Coast board of directors did nohtjfyaor assign any relative weights to the
factors considered, and individual directors mayehgiven different weights to different factors.eTWest Coast board of directors considered all
these factors as a whole, including discussionis,waitd questioning of, West Coast management ared @émst’s financial and legal advisors, and
overall considered the factors to be favorableia to support, its determination. The West Coaatdof directors also relied on the experience of
Sandler O'Neill, its financial advisor, for analgsef the financial terms of the merger and fopjion as to the fairness from a financial poiht o
view of the consideration in the merger to Westsfeashareholders.

For the reasons set forth above, the West Coast bmkof directors unanimously determined that the meger, the merger agreement
and the transactions contemplated by the merger agement are advisable and in the best interests of&t Coast and its shareholders, and
unanimously approved and adopted the merger agreemé The West Coast board of directors unanimously@commends that the West
Coast shareholders vote “FOR” the approval of the rarger agreement, “FOR” the non-binding, advisory aproval of the compensation of
West Coast’'s nhamed executive officers that is based or otherwise relates to the merger, and “FOR” e proposal to adjourn the special
meeting, if necessary or appropriate, to solicit aditional proxies.

Opinion of West Coast’s Financial Advisor

By letter dated April 24, 2012, West Coast retaiBadidler O’'Neill + Partners, L.P., or Sandler OIN¢0d act as financial advisor to West
Coast’s board of directors in connection with tlkard’s review of potential strategic alternativiesjuding as to a possible business combination
with potential counterparties. Sandler O’'Neill isaionally recognized investment banking firm wdgsincipal business specialty is financial
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institutions. In the ordinary course of its investrhbanking business, Sandler O’Neill is regularigaged in the valuation of financial institutions
and their securities in connection with mergers argliisitions and other corporate transactions.

Sandler O'Neill acted as financial advisor to thedtVCoast board of directors in connection withpglaposed transaction and participated in
certain of the negotiations leading to the executibthe merger agreement. At the September 25, Btieting at which West Coast’s board of
directors considered and adopted the merger agreeBendler (Neill delivered to the board its oral opinion, wiiwas subsequently confirmec
writing, that, as of such date, the per share clemation was fair to the holders of West Coast comstock from a financial point of viewhe full
text of Sandler O’Neill's opinion is attached as Apendix C to this proxy statement/prospectus. The dpion outlines the procedures
followed, assumptions made, matters considered amlialifications and limitations on the review undereken by Sandler O’Neill in
rendering its opinion. The description of the opinbn set forth below is qualified in its entirety byreference to the full text of the opinion.
Holders of West Coast common stock are urged to reahe entire opinion carefully in connection with heir consideration of the proposed
merger.

Sandler O'Neill's opinion speaks only as of theedat the opinion. The opinion was directed to W@sast's board and is directed only to the
fairness of the per share consideration to thednsldf West Coast’common stock from a financial point of view. ¢te not address the underly
business decision of West Coast to engage in tiigemer any other aspect of the merger and is net@mmendation to any holder of West Coast
common stock as to how such holder of West Coastan stock should vote at the special meeting reigipect to the merger or any other matter.
Sandler O'Neill did not express any opinion ash fairness of the amount or nature of the comgiemsto be received in the merger by West
Coast’s officers, directors, or employees, or ct#fssuch persons, relative to the per share coraide to be received by West Coasthareholder

In connection with rendering its opinion dated ®egter 25, 2012, Sandler O’Neill reviewed and cagrgid, among other things:
. the merger agreemet

. certain financial statements and other historicerfcial information of West Coast that Sandl/ Neill deemed relevan

. certain financial statements and other historieedricial information of Columbia that Sandle’Neill deemed relevan

. certain publicly available analyst estimated eagsiper share for the years ending December 31, &0d December 31, 2013 and an
estimated long-term growth rate for the years thitee, in each case as discussed with, and cordibbgesenior management of West
Coast;

. publicly available analyst earnings estimates foluBbia for the years ending December 31, 2012eBéer 31, 2013 and
December 31, 2014 and an estimated long-term groatghfor the years thereafter, in each case asstisd with, and confirmed by,
senior management of Columb

. the pro forma financial impact of the merger onu@abia based on assumptions relating to transaetipanses, purchase accounting
adjustments, cost savings and other synergiestesmired by the senior management of Colum

. a comparison of certain financial and other infaiiorafor West Coast and Columbia with similar palbliavailable information for
certain other commercial banks, the securitiesto€lwvare publicly tradec

. the terms and structures of other recent mergetrgequisition transactions in the commercial baglsactor
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. the current market environment generally and incttramercial banking sector in particular; ¢

. such other information, financial studies, analyaed investigations and financial, economic andketacriteria as Sandler O’Neill
considered relevar

Sandler O'Neill also discussed with certain memioéithe senior management of West Coast the busifiaancial condition, results of
operations and prospects of West Coast and helthsidiscussions with the senior management of @bla regarding the business, financial
condition, results of operations and prospectsalfi@bia.

In performing its reviews and analyses and in reindets opinion, Sandler O’'Neill relied upon thecaracy and completeness of all of the
financial and other information that was availaiol&Sandler O’Neill from public sources, that wasypded to Sandler O’Neill by West Coast or
Columbia or their respective representatives dniles otherwise reviewed by Sandler O’Neill andd@anO’Neill assumed such accuracy and
completeness for purposes of rendering its opiriamdler O’'Neill further relied on the assurancethe senior management of each of West Coast
and Columbia that they were not aware of any factsrcumstances that would make any of such in&ion inaccurate or misleading in any
material respect. Sandler O’Neill was not askedrtdertake, and did not undertake an independeiiiicagion of any of such information and
Sandler O'Neill assumes no responsibility or ligpifor the accuracy or completeness thereof. SardINeill did not make an independent
evaluation or appraisal of the specific assetsctiiateral securing assets or the liabilities (eagent or otherwise) of West Coast or Columbia or
any of their subsidiaries. Sandler O’Neill did meake an independent evaluation of the adequadyeddltowance for loan losses of West Coast and
Columbia and Sandler O’'Neill did not review anyiindual credit files relating to West Coast or Qobia. Sandler O’Neill assumed that the
respective allowances for loan losses for West Carads Columbia are adequate to cover such losses.

With respect to the publicly available earnings bomd)-term growth rate projections for West Coast €olumbia used by Sandler O’Neill in
its analyses, the senior managements of West @odstolumbia confirmed to Sandler O’Neill that tagsojections reflected the best currently
available estimates and judgments of such resgeatanagements of the respective future financidibpaances of West Coast and Columbia.
With respect to the purchase accounting adjustmeoss savings and other synergies determinedégehior management of Columbia, such
management confirmed that they reflected the hestitly available estimates. Sandler O’Neill exgses no opinion as to such financial
projections or estimates or the assumptions ontwihiey are based. Sandler O’Neill has also assuh@dhere has been no material change in the
assets, financial condition, results of operatidmsiness or prospects of West Coast and Colunsia the date of the most recent financial data
made available to Sandler O’Neill.

Sandler O’'Neill assumed in all respects materidist@nalysis that West Coast and Columbia wouldaia as going concerns for all periods
relevant to Sandler O’Neill's analyses, that altled representations and warranties containeceimigrger agreement are true and correct in all
material respects, that each party to the mergeeagent will perform in all material respects dlttee covenants required to be performed by such
party under the merger agreement and that the tomsliprecedent in the merger agreement are needakinally, Sandler O'Neill has expressed
no opinion as to any legal, accounting and tax enattelating to the Merger and the other transast@mntemplated by the merger agreement.

Sandler O'Neill's opinion was necessarily basedinancial, economic, market and other conditiongaeffect on, and the information made
available to Sandler O’Neill as of, the date ofojgsnion. Events occurring after the date thereafld materially affect its opinion. Sandler O'Neill
has not undertaken to update, revise, reaffirmitirdraw its opinion or otherwise comment upon es@wcurring after the date of its opinion.
Sandler O’Neill expressed no opinion as to thegwriat which the common stock of West Coast or Cblammay trade at any time or the impact of
the change in price of Columbia common stock orpiteshare consideration.
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In rendering its opinion dated September 25, 2@bxdler O’Neill performed a variety of financialadyses. The following is a summary of
the material analyses performed by Sandler O’'Nailt,is not a complete description of all the agasyunderlying Sandler O’Neill’'s opinion. The
summary includes information presented in tabudamft.In order to fully understand the financial analyses these tables must be read
together with the accompanying text. The tables al® do not constitute a complete description of thiinancial analyses.The preparation of a
fairness opinion is a complex process involvingjective judgments as to the most appropriate aledaat methods of financial analysis and the
application of those methods to the particularwitstances. The process, therefore, is not nedgssasceptible to a partial analysis or summary
description. Sandler O’'Neill believes that its aseks must be considered as a whole and that sejguditions of the factors and analyses to be
considered without considering all factors and ysed, or attempting to ascribe relative weightsotme or all such factors and analyses, could
create an incomplete view of the evaluation procesterlying its opinion. Also, no company includadsandler O’Neill’'s comparative analyses
described below is identical to West Coast or Cdlianand no transaction is identical to the mergecordingly, an analysis of comparable
companies or transactions involves complex conatiers and judgments concerning differences imfitel and operating characteristics of the
companies and other factors that could affect th#iptrading values or merger transaction valasghe case may be, of West Coast and Columbic
and the companies to which they are being compared.

In performing its analyses, Sandler O'Neill alscdmaumerous assumptions with respect to industifpimeance, business and economic
conditions and various other matters, many of wighnot be predicted and are beyond the contilast Coast, Columbia and Sandler O’Neill.
The analysis performed by Sandler O'Neill is notessarily indicative of actual values or futureutess both of which may be significantly more or
less favorable than suggested by such analysedleB®iNeill prepared its analyses solely for psgs of rendering its opinion and provided such
analyses to the West Coast board of directorseabdtard of directors’ September 25, 2012 meetistintates on the values of companies do not
purport to be appraisals or necessarily reflecptiiees at which companies or their securities a@wyally be sold. Such estimates are inherently
subject to uncertainty and actual values may berniadly different. Accordingly, Sandler O’'Neill'shalyses do not necessarily reflect the value of
West Coast’'s common stock or the prices at whiclkstWe®ast's common stock may be sold at any time.altalyses of Sandler O’Neill and its
opinion were among a humber of factors taken intwsitleration by West Coast’s board of directonmaking its determination to approve of West
Coast’s entry into the merger agreement and thiysesdescribed below should not be viewed as miétative of the decision West Coast's board
of directors or management with respect to thenésis of the merger.

In arriving at its opinion Sandler O’Neill did nattribute any particular weight to any analysigamtor that it considered. Rather, it made
gualitative judgments as to the significance ahelvisnce of each analysis and factor. Sandler O'Millnot form an opinion as to whether any
individual analysis or factor (positive or negajieensidered in isolation supported or failed tpprt its opinions; rather, Sandler O’'Neill made it
determination as to the fairness of the per shamsideration on the basis of its experience antépstonal judgment after considering the results of
all its analyses taken as a whole.

West Coast and Sandler O’Neill completed their gsialutilizing assumptions and methodologies indepat of those utilized by Columbia.
Accordingly, any resulting difference in methodaofag the result of this independent approach.

Summary of Proposal

Sandler O'Neill reviewed the financial terms of fv@posed transaction. As described in the memgereanent, West Coast shareholders will
have the right to receive, with respect to eactheif shares of West Coast common stock, theirgashare (taking into account Class C Warrants
and in-the-money stock options on an as-exerciasiland shares of common stock issuable upon monef Series B Preferred Stock
(including shares of Series B Preferred Stock islsuapon exercise of Class C Warrants)) of the eggfe consideration, which, subject to
adjustment in certain circumstances, consists 64368,650 in cash plus the
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aggregate proceeds received by West Coast fromxibreise of stock options between the executich@fmerger agreement and the effective time
of the merger (less any amounts paid to holdeWwedt Coast stock options exercised during sucloggrplus the product of 12,809,525 shares of
Columbia common stock multiplied by the volume wegl average price of Columbia common stock dutiegwenty trading day period
beginning on the twenty fifth day before the clgsof the merger. West Coast shareholders will lageption to elect to receive consideration
consisting of either 100% cash, 100% stock (in lwaites subject to proration) or a unit consisting mix of stock and cash consideration. Based
upon 19,294,564 common shares outstanding, war@nsbares of Series B Preferred Stock convertitite 2,400,000 shares of West Coast
common stock, with an effective strike price of ®IDper share of common stock, 63,243 in-the-mamipns outstanding with a weighted-
average strike price of $11.55 and a Columbia mggrice of $19.03 as of September 21, 2012, Sa@iieill calculated a per share consideration
of $23.20 and aggregate consideration of approxin&508.2 million. Based upon financial informatias or for the twelve month period ended
June 30, 2012, Sandler O'Neill calculated the felfgy transaction ratios:

Transaction Value / Adjusted Book Value Per Si: 151%
Transaction Value / Adjusted Tangible Book Value Bleare: 151%
Transaction Value / Last Twelve Mon’ Earnings Per Shaz 23.2»
Transaction Value / Mean Estimated 2012 EarningsSRare: 21.5»
Transaction Value / Mean Estimated 2013 EarningsSRare: 19.8»
Tangible Book Premium to Core Depo¢: 9.8€%
Transaction Value / West Coast Stock Price (Seipt2@12): 12.5%

Assumes conversion of preferred into 1,213,280eshaf common stock (as per terms of the SerieseReRed Stock) and exercise of
warrants into 2,400,000 shares of common stock @t per share for gross proceeds to West Co&249000,00(

Adjusted to eliminate effect of benefit from defmirtax asset reversal and costs due to FHLB pregatypenalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net income

Assumes 2.45% in noncore depo

Certain Prospective Financial Information

In connection with rendering its opinion, SandleN€lll relied upon certain prospective financiafarmation for each of West Coast and
Columbia. This prospective financial informationsazased on publicly available analyst estimateseviewed with West Coast and Columbia
management. None of West Coast, Columbia, SandikeilDor any other person makes any representa®to the accuracy of such information
or the ultimate performance of West Coast, Colunobithe combined entity compared to the prospedinancial information, or assumes any
responsibility to shareholders for the accuracyebk The inclusion of such prospective finanaidbrmation in this document should not be
regarded as an indication that such informatiohlvélpredictive of actual future events nor coretras financial guidance, and it should not be
relied on as such, and should not be regarded eslmation that any of West Coast, Columbia, Sen@'Neill or any other person considered, or
now considers, this information to be necessarigdigtive of actual future results. There can basgurance that such prospective financial
information will be realized or that actual reswii not be significantly higher or lower than estted. Such prospective financial information
reflects numerous estimates and assumptions vagieot to industry performance and competition, garmisiness, economic, market and finar
conditions and matters specific to West Coast’'s@aldimbia’s businesses, all of which are diffidolpredict and many of which are beyond the
control of West Coast or Columbia. The prospediivancial information does not give effect to thenger, including the impact of negotiating or
executing the merger agreement, the expenses thabeiincurred in connection with consummatingrtfegger, the potential synergies that may be
achieved by the combined company as a result afidrger, the effect of any business or strategitsan or action that has been or will be taken
as a result of the merger agreement having beautd; or the effect of any business or strategasibns or actions which would likely have b
taken if the merger agreement had not been exedutéavhich were instead altered, accelerated ppostd or not taken in anticipation of the
merger.
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The accompanying prospective financial informaticas not prepared with a view toward public disctesar with a view toward complying
with the guidelines established by the Americatitute of Certified Public Accountants with respeziprospective financial information. This
information is not fact and should not be reliedmias being necessarily indicative of future resahd readers of this joint proxy
statement/prospectus are cautioned not to placeeursdiance on the prospective financial informatideither West Coast’s nor Columbia’s
independent auditors, nor any other independemLerdants, have compiled, examined, or performedpaogedures with respect to the prospective
financial information contained herein, nor haveytiexpressed any opinion or any other form of asme on such information or its achievability,
and assume no responsibility for, and disclaimassgociation with, the prospective financial infotioia.

The following table presents summary selected gatbe financial information for the fiscal yearsding 2012 through 2016 used in
connection with Sandler O’Neill's analysis. Thisgarmation was based on publicly available conseasiadyst estimates, extrapolated based on an
assumed 10% growth rate in earnings per sharelis @0d 2016 for Columbia, and 2014-2016 for Westst.o

Prospective Financial Information for West Coast

Projected Annual Periods Endir

12/31/1% 12/31/1% 12/31/1+ 12/31/1¢ 12/31/1€
Earnings Per Share $ 1.0¢ $ 1.17 $ 1.2¢ $ 141 $ 1.5
Tangible Book Value Per Shé $16.3¢ $17.41 $18.5¢ $19.7¢ $21.1¢
Total Dividends Per Sha $ 0.1C $ 0.22 $ 0.2¢ $ 0.2¢€ $ 0.2¢

Prospective Financial Information for Columbia

Projected Annual Periods Endir

12/31/1% 12/31/1¢ 12/31/1¢ 12/31/1¢ 12/31/1€
Earnings Per Share $ 1.14 $ 1.2¢€ $ 1.32 $ 1.4F $ 1.6C
Tangible Book Value Per She $15.9( $15.9¢ $16.0¢ $16.1¢ $16.21
Basic Dividends Per Sha $ 0.34 $ 0.3¢€ $ 0.3¢€ $ 0.3¢€ $ 0.3¢€
Special Dividends Per Shz $ 0.8C $ 0.9C $ 0.9¢ $ 1.0¢ $ 1.24
Total Dividends Per Sha $ 1.14 $ 1.2¢ $ 1.32 $ 1.4¢ $ 1.6C

Neither West Coast nor Columbia intends to updetetteerwise revise any of such prospective findrinfarmation to reflect circumstances
existing after the date when made or to reflecioitirrence of future events, even in the everttahy or all of the assumptions underlying such
prospective financial information are no longer ryppiate. Shareholders are urged to review Wesstnand Columbia’s most recent SEC filings
for a description of risk factors with respect t@$WCoast’'s and Columbia’s businesses. See aletttons of this document entitled “Where You
Can Find More Information,” “Risk Factors,” and “@@nary Note Regarding Forward-Looking Stateménts.
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West Coast—Comparable Company Analysis

Sandler O’Neill used publicly available informatitmcompare selected financial information for Wesetst and a group of financial
institutions as selected by Sandler O’Neill. ThesiM@oast peer group consisted of NASDA&ded banks headquartered in Oregon, Washingt
California with assets as of the most recently reggbperiod between $1 billion and $20 billion arwh-performing assets to total assets ratio less
than 5.00%. The group excluded thrifts, mergeratgethnic-focused banks, and First CaliforniaRaial Group.

Bank of Marin Bancor
Banner Corporatio

Bridge Capital Holding:
Columbia Banking System, In
CVB Financial Corp

Heritage Commerce Co
Heritage Financial Corporatic
Heritage Oaks Bancol

Pacific Continental Corporatic
Pacific Premier Bancorp, In
PacWest Bancor

Sterling Financial Corporatic
Umpgqua Holdings Corporatic
Washington Banking Compai
Westamerica Bancorporatit

The analysis compared publicly available finangifdrmation for West Coast and the mean and mefiiamcial and market trading data for
the West Coast peer group as of or for the penolbe June 30, 2012 with pricing data as of Septe2be2012. The table below sets forth the «
for West Coast and the median and mean data fothst Coast peer group.

Comparable Company Analysis

Total Assets (in millions)

Most Recent Quarter Cost of Depo:

Most Recent Quarter Net Interest Mar

Most Recent Quarter Noninterest Expense divided\msrage Asset
Most Recent Quarter Return on Average As
Most Recent Quarter Return on Average Eq
Non-Performing Assets / Total Asse

Texas Ratic

Tangible Equity / Tangible Asse

Tier 1 Leverage Rati

Market Capitalization (in millions

Price / Tangible Book Valu

Price / Last Twelve Montl' Earnings Per Sha?
Price / Estimated 2012 Earnings Per Si

Price / Estimated 2013 Earnings Per Si
Dividend Yield?

Three-Month Total Stock Retur

One-Year Total Stock Retur

1

Comparabl Comparabl
West Group Group
Coast Medians Means

$2,40¢ $ 1,66¢ $ 3,81f
0.0% 0.3¢% 0.32%
3.91% 4.6(% 4.71%
3.7¢% 3.01% 3.1(%
1.01% 0.9¢% 1.06%
7.4% 8.7¢% 10.52%
3.05% 2.3(% 2.3%%
21.5(% 17.6(% 19.2%
13.62% 11.7% 11.28%
15.5%% 11.8%% 11.82%

$ 39¢ $ 23t $ 60¢€
13(% 13(% 14<%

20.6» 16.7» 17.4y

18.9» 15.0» 15.6»

17.5» 15.0» 14.8»
0.C% 2.2% 1.7%
7.7% 8.8% 11.7%
45.5% 55.2% 57.%%

West Coast adjusted to eliminate effect of beriedin deferred tax asset reversal and costs dueltdRprepayment penalties and branch

closure; assumes normalized tax rate of 35% orstjpr-tax net income

Dividend yield includes only normal dividends. Fawlumbia, including special dividend of $0.21 woudgult in 6.2% dividend yielc
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The following table sets forth individually obsedvmetrics and multiples for the members of the Vi@esdst peer group.

Most Recent Quarter Profitabili Credit & Capital Valuation
Price / Total Returr
Tang
Net  Nonint, Tang. Book
Interes Equity /
Costo Exp. / NPAs . Tier 1 Last 12 2012¢ 2013¢ Div. Three
Total Margin  Avg. ROAA ROATE Texas Tang. Lev. Market Value Months’ Yield* Month One
Assets  Deps. Assets Assets Ratio Assets Ratio Cap. EPS EPS Year
Company (Smm) _(%) (%) (%) (%) (%) (%) (%) (%) %) @mm) (%) EPSKX _(X K O ) ()
Umpgqua
Holdings
Corporatior 11,52: 0.3¢ 4.0¢ 3.06 0.8z 9.4¢ 1.4z 153% 9.4z 11.4: 1,46/ 14 16.C 151 1437 2.8 7.7 54t
Sterling
Financial

Corporatior 9,60 0.5& 354/ 372 NM NM 3.38 24.0¢ 12.3(C 12.2C 1,41 12C NM NM 17.1 2€ 26.Z2 814
CVB Financial

Corp. 6,52¢ 0.1 4.2¢ 1.7¢ 1.4 13.9¢ 1.8C 15.0f8 10.6¢ 11.37 1,26¢ 184 14.1 14.¢ 12.&¢ 2.8 12.& 63.C
PacWest

Bancorp 532 0.2¢ 5.6t 3.17 1.1€¢ 13.8¢ 3.6C 32.4¢ 9.2¢ 1057 89z 18: 18.£4 13t 127 3.C 6. 69.C
Westamerica

Bancorporat 4,95: 0.1C 4.8¢ 2.3¢ 1.6¢ 22.17 1.2(C 135t 8.5/ 84: 1,31« 321 15.€ 16.2 16.7 3.1 6.7 30.z
Columbia

Banking

System, Inc  4,78¢ 0.1€ 5.8¢ 3.07 0.9¢ 8.0¢ 1.7/ 11.7: 13.4: 12.8¢ 75t 121 13.¢ 16.€ 15z 1.¢ 8. 36.f
Banner

Corporatior 4,221 0.47 4.2¢ 3.4z NM NM 3.06 24.27 13.8( 15.07 487 104 NM NM 18.7 0.2 30.1 89.C
Washington

Banking

Company 1,66¢ 047 564/ 3.3t 0.6¢ 6.97 3.21 283t 10.2: 11.4¢ 221 13C 14.z 13.€ 12t 2E 6.2 55.2
Bank of Marin

Bancorp 1,407 0.17 5.0 2.71 1.3¢ 13.9¢ 2.81 25.0¢ 10.2¢ 10.0z 23C 16C 13.z 11.7 11.7 1.7 18.7 34.
Heritage

Financial

Corporatior 1,33¢ 0.4z 5.0¢ 381 0.9t 6.8¢ 2.7 17.08 14.0¢ 13.8C 22C 11&¢ 19.¢ 15¢ 15z 2.2 8. 45.1
Heritage

Commerce

Corp 1,32¢ 0.27 3.9 2.8/ 0.8( 6.87 1.2t 11.2C 12.2¢ 12.78 181 127 22.z 22.€ 16.€ 0.C 15.£ 65.f
Pacific

Continental

Corporatior 1,31C 0.4: 4.2: 2.7C 0.9¢ 7.9¢ 2.4C 17.9¢ 12.3(C 12.7C 163 10 22.1 14.C 13t 2.€ 87 46.C
Bridge Capital

Holdings 1,168 0.1C 5.2t 3.91 1.1¢4 9.7¢ 2.0z 15.07 11.77 13.1€¢ 23&¢ 174 22.C 18.€¢ 16.2 0.Cc 2.z 67.1
Pacific Premier

Bancorp, Inc 1,06t 0.6t 4.6C 3.0z NM NM 1.67 17.6( 8.7¢ 9.6C 96 10z NM NM NM 0. 16.1 53.
Heritage Oaks

Bancorp 1,02« 0.3¢ 4.3¢ 3.5¢ 0.7¢ 6.3¢ 2.2C 19.3¢ 12.0¢ 11.8¢ 145 14t 17t 14z 14.C 0.C 0.2 66.F

1 Dividend yield includes only normal dividenc
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Columbia—Comparable Company Analysis

Sandler O'Neill used publicly available informatitmcompare selected financial information for Gohia and a group of financial

institutions as selected by Sandler O’Neill. Théutbia peer group consisted of NASDAQ-traded baréedquartered in Oregon, Washington or
California with assets as of the most recently reggbperiod between $1 billion and $20 billion anwh-performing assets to total assets ratio less
than 5.00%. The group excluded thrifts, mergeratgethnic-focused banks, and First CaliforniaRaial Group.

Bank of Marin Bancor
Banner Corporatio

Bridge Capital Holding:

CVB Financial Corp

Heritage Commerce Co
Heritage Financial Corporatic
Heritage Oaks Bancol

Pacific Continental Corporatic

Pacific Premier Bancorp, In

PacWest Bancor

Sterling Financial Corporatic
Umpgqua Holdings Corporatic
Washington Banking Compat

West Coast Bancot
Westamerica Bancorporatit

The analysis compared publicly available finangifdrmation for Columbia and the mean and medinarftial and market trading data for

the Columbia peer group as of or for the periodeentline 30, 2012 with pricing data as of SepterdbeP012. The table below sets forth the data

for Columbia and the median and mean data for tlaribia peer group.

Total Assets (in millions)
Most Recent Quarter Cost of Depo:
Most Recent Quarter Net Interest Mar

Most Recent Quarter Noninterest Expense divided\msrage Asset

Most Recent Quarter Return on Average As
Most Recent Quarter Return on Average Eq
Non-Performing Assets / Total Asse

Texas Ratic

Tangible Equity / Tangible Asse

Tier 1 Leverage Rati

Market Capitalization (in millions

Price / Tangible Book Valu

Price / Last Twelve Montl' Earnings Per Sha
Price / Estimated 2012 Earnings Per Si
Price / Estimated 2013 Earnings Per Si
Dividend Yield?

Three-Month Total Returr

One-Year Total Retur

1

Comparable Company Analysis

Columbie

$4,78¢
0.1€%
5.84%
3.0%
0.9%
8.0%
1.748%
11.72%
13.4%
12.8%

$ 75t
121%

13.9»

16.6»

15.2»
1.9%
8.8%
36.5%

66

Comparabl

Group
Medians

$ 1,66¢

0.3¢%
4.3%
3.1"%
0.9¢%
8.7(%
2.58%
17.9&%
11.7%
11.88%
23¢
13(%
17.9
15.0»
15.0
2.2%
8.7%
55.2%

Comparabl

Group
Means

$ 3,651

0.3%
4.58%
3.15%
1.07%
10.4%
2.4%%
19.8%
11.2¢%
12.0(%

$ 582

15(%
17.9
15.8»
15.0
1.€%
11.6%
57.%%

Dividend yield includes only normal dividends. Fawlumbia, including special dividend of $0.21 woudgult in 6.2% dividend yielc



Table of Contents

The following table sets forth individually obsedvmetrics and multiples for the members of the @ddia peer group.

Most Recent Quarter Profitabili Credit & Capital Valuation
Price / Total Returr
. Tang
Net Nonint Tang.
Interes Equity . Book
Cost Exp. / NPAs . Tier 1 Last 12 2012¢ 2013¢ Div. Three
Total of Margin  Avg. ROAA ROATE Texas Tang. Lev. Market Value Months’ Yield? Month One
Assets  Deps. Assets Assets Ratio  Assets Ratio Cap. EPS EPS Year
Company mm) (%) _(%) (%) (%) (%) (%) (%) (%) )  Gmm) (%) EPSKX _(X (x) () (%) _(%)
Umpgqua
Holdings
Corporatior 11,52: 0.3¢ 4.0¢ 3.06 0.8z 9.4¢ 14z 153t 94z 11.4: 1,46¢ 14: 16.C 151 145 2.& 7.7 54t
Sterling
Financial

Corporatior 9,60 058 35¢ 3.7z NM NM 3.3t 24.0¢ 12.3( 12.2C 1,41 12C NM NM 17.1 2€ 26.2 81.4
CVB Financial

Corp. 6,52¢ 0.1z 4.2¢ 1.7¢ 1.4t 13.9¢ 1.8C 15.08 10.6€ 11.37 1,26¢ 184 14.1 14.¢c 12.¢ 2.8 12.¢ 63.C
PacWest

Bancorp 5,322 0.2¢ 5.6t 3.17 1.1¢ 13.8¢ 3.6( 32.4¢ 9.2¢ 1057 89z 18z 18.£ 13.t 127 3. 6. 69.C
Westamerica

Bancorporati 4,95 0.1C 4.8¢ 2.3¢ 1.6¢ 22.17 1.2(C 135t 8.5/ 84: 1,31« 321 15.€ 16.2 16.7 3.1 6.7 30.z
Banner

Corporatior 4,221 0.47 4.2¢ 3.4z NM NM 3.06 24.27 13.8( 15.07 487 104 NM NM 18.7 0.2 30.1 89.€
West Coast

Bancorp? 2,40¢ 0.0¢ 391 3.7¢ 1.01 7.4¢ 3.0t 21.5¢ 13.62 1558 39¢ 13C 20.€ 18.¢ 17.t O0.C 7.7 45Ft
Washington

Banking

Company 1,66¢ 0.47 564/ 3.3t 0.6¢ 6.97 3.21 28.3¢ 10.2: 11.4¢ 221 13C 14.Zz 13.€ 12t 2E 6.2 55.z2
Bank of Marin

Bancorp 1,407 0.17 5.0 2.71 1.3¢ 13.9¢ 2.81 25.0¢ 10.2¢ 10.0z 23C 16C 13.2 11.7 11.7 1.7 18.7 34.
Heritage

Financial

Corporatior 1,33¢ 0.4z 5.0¢ 381 0.9t 6.8¢ 2.7 17.08 14.0¢ 13.8C 22C 11&¢ 19.€ 15¢ 15z 2.2 8. 45.1
Heritage

Commerce

Corp 1,32¢ 0.27 3.9 2.8 0.8C 6.87 1.2F 11.2C 12.2¢ 12.7¢ 181 127 22.z 22.€ 16.€ 0.C 15.£ 65.f
Pacific

Continental

Corporatior 1,31C 0.4:Z 4.2: 2.7C 0.9€¢ 7.9¢ 2.4C 17.9¢ 12.3C 12.7C 163 10 22.1 14.C 13t 2.€ 87 46.C
Bridge Capital

Holdings 1,168 0.1C 5.2t 3.91 1.1¢ 9.7¢ 2.0z 15.07 11.77 13.1€¢ 23&¢ 174 22.C 18.¢ 16.2 0.C 2.z 67.1
Pacific Premier

Bancorp, Inc 1,06t 0.6t 4.6C 3.0z NM NM 1.67 17.6( 8.7¢ 9.6C 96 10z NM NM NM 0. 16.1 53.¢
Heritage Oaks

Bancorp 1,02¢ 0.3¢ 4.3¢ 3.5¢ 0.7¢ 6.3¢ 2.2C 19.3¢ 12.0¢ 11.8¢ 145 14t 17t 14z 14C 0.C 0.2 66.F

1 Dividend yield includes only normal dividenc

2 P /LTM EPS ratio adjusted for deferred tax assetrsal, FHLB prepayment penalties and brancbuctocosts, assumes normalized tax rate
of 35%.
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West Coast—Stock Price Performance

Sandler O'Neill reviewed the history of the pubjiceported trading prices of West Coast’'s commounkstor the one-year and three-year
periods ended September 21, 2012. Sandler O'Meill tompared the relationship between the moventetite price of West Coast’'s common
stock against the movements in the prices of WeakCs peer group (as described on page 64), S&Rrikx and NASDAQ Bank Index.

West Coast’s One-Year Stock Performance

West Coast

West Coast Peer Grol
S&P 500 Inde»
NASDAQ Bank Index

West Coast

West Coast Peer Grol
S&P 500 Indey
NASDAQ Bank Index

Columbia—Stock Price Performance

Beginning Index Valu

September 21, 201
10(%

10(%
10C(%
10(%

West Coast’s Three-Year Stock Performance

Beginning Index Valu

September 21, 20(
10C%

10(%
10(%
10(%

Ending Index Valu

September 21, 20
14€%

151%
125%
13&%

Ending Index Valu

September 21, 20
154%

101%
137%
111%

Sandler O'Neill reviewed the history of the publiceported trading prices of Columbia’s common lstioe the one-year and three-year
periods ended September 21, 2012. Sandler O'Meill tompared the relationship between the movenmetite price of Columbia’s common
stock against the movements in the prices of Colaiipeer group (as described on page 66), S&RmdEX and NASDAQ Bank Index.

Columbia’s One Year Stock Performance

Columbia

Columbia Peer Grou
S&P 500 Indey
NASDAQ Bank Index

Columbia

Columbia Peer Grou
S&P 500 Indey
NASDAQ Bank Index

Beginning Index Valu

September 21, 201
10C%

10(%
10(%
10(%

Columbia’s Three Year Stock Performance

Beginning Index Valu

September 21, 20(
10(%
10(%
10C%
10C%
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West Coast—Net Present Value Analysis

Sandler ONeill performed an analysis that estimated thepnesent value per share of West Coast common stuadr various circumstanc
The analysis assumed that West Coast performectordance with the publicly available analyst eatied earnings per share for the years ending
December 31, 2012 and December 31, 2013 and tinea¢stl long-term growth rate for the years thesgats well as assumptions for annual
common dividend payments, in each case as discusgecand confirmed by, senior management of V@stst. To approximate the terminal ve
of West Coast common stock at December 31, 201&]I&aO’Neill applied price to earnings multiplesging from 12.0x to 20.0x and multiples
of tangible book value ranging from 100% to 180%e Terminal values were then discounted to presdnes using different discount rates
ranging from 7.0% to 13.0% chosen to reflect dédfarassumptions regarding required rates of retfiholders or prospective buyers of West
Coast’'s common stock.

During the West Coast board of directors’ meetingseptember 25, 2012, Sandler O’Neill noted thattiéhminal value analysis is a widely
used valuation methodology, but the results of suethodology are highly dependent upon the numexssismptions that must be made, and the
results thereof are not necessarily indicativectfia values or future results.

As illustrated in the following tables, the anaysidicates an imputed range of values per shavéest Coast common stock of $11.85 to
$24.84 when applying multiples of earnings to thpligable amounts indicated in the West Coast ptimes and $12.60 to $28.50 when applying
multiples of tangible book value to the applicadheounts indicated in the West Coast projections.

Earnings Per Share Multiples

Discount Ratt 12.0x 14.0x 16.0x 18.0x 20.0x
7.0% $15.27 $17.6¢ $20.0¢ $22.4¢ $24.8¢
8.5% $14.31 $16.5¢ $18.7¢ $21.0: $23.27
10.0% $13.4: $15.5:¢ $17.6: $19.7: $21.8-
11.5% $12.61 $14.5¢ $16.5¢ $18.52 $20.4¢
13.0% $11.8¢ $13.7( $15.5¢ $17.4( $19.2¢

Tangible Book Value Multiples

Discount Rat¢ 100% 120% 140% 160% 180%
7.0% $16.2¢ $19.3( $22.31 $25.4¢ $28.5(
8.5% $15.22 $18.0¢ $20.9¢ $23.8:¢ $26.7(
10.0% $14.2¢ $16.97 $19.6¢ $22.3¢ $25.04
11.5% $13.41 $15.9¢ $18.4¢ $20.97 $23.4¢
13.0% $12.6( $14.97 $17.3¢ $19.7( $22.07

Sandler O'Neill also considered and discussed thighWest Coast board of directors how this analysisld be affected by changes in the
underlying assumptions, including variations wigsgect to net income. To illustrate this impachdber O’Neill performed a similar analysis
assuming West Coast net income varied from 15%eposjections to 15% below projections. This analyssulted in the following range of per
share values for West Coast common stock, usingahe price to earnings multiples of 12.0x to 2@0d a discount rate of 7.6%.

69



Table of Contents

Earnings Per Share Multiples

Annual Budget Varianc 12.0x 14.0x 16.0x 18.0x 20.0x
(15.0%) $12.77 $14.7¢ $16.7: $18.71 $20.6¢
(10.0%) $13.47% $15.57 $17.6¢€ $19.7¢ $21.8¢
(5.0%) $14.15 $16.3¢ $18.6( $20.81 $23.0z
0.0% $14.8% $17.2( $19.5: $21.8¢ $24.1¢
5.0% $15.57 $18.01 $20.4¢ $22.91 $25.3¢
10.0% $16.2% $18.8: $21.3¢ $23.9¢ $26.5:
15.0% $16.9¢ $19.6¢4 $22.3: $25.0( $27.6¢

The table below describes the calculation of tisealint rate applied to West Coast. The discouataquials the product of the two year beta
and the risk free rate plus the equity risk premium

Discount Rat:
Risk Free Rat 1.7%% 10 year UST Yield (Sept. 21, 20:
Two Year Bete 1.0¢ Peer Median Beta per Bloombe
Equity Risk Premiun 5.7(% Ibbotson 60 year market analy:
Discount Rats 7.61%

Columbia—Net Present Value Analysis

Sandler O'Neill also performed an analysis thatested the net present value per share of Coluetdrianon stock under various
circumstances. The analysis assumed that Colunelfarmed in accordance with publicly available ggakarnings estimates for the years ending
December 31, 2012, December 31, 2013 and Decemb@034 and an estimated long-term growth ratéhferyears thereafter as well as
assumptions for annual common dividend paymentsaah case as discussed with, and confirmed bigrsmanagement of Columbia.

To approximate the terminal value of Columbia commtock at December 31, 2016, Sandler O’Neill aupprice to earnings multiples
ranging from 12.0x to 20.0x and multiples of tahgibook value ranging from 100% to 180%. The teahimlues were then discounted to present
values using different discount rates ranging fi6%o to 13.0% chosen to reflect different assummgtieegarding required rates of return of holders
or prospective buyers of Columbia’s common stock.

At the September 25, 2012 West Coast board oftdireeeeting, Sandler O’Neill noted that the netspnt value analysis is a widely used
valuation methodology, but the results of such méttogy are highly dependent upon the numerousygssons that must be made, and the results
thereof are not necessarily indicative of actudll@s or future results.

As illustrated in the following tables, the anaysidicates an imputed range of values per shaBohfmbia common stock of $15.06 to
$28.25 when applying earnings multiples to the igpple amounts indicated in the Columbia projectiand $13.46 to $26.29 when applying
multiples of tangible book value to the applicatheounts indicated in the Columbia projections.

Earnings Per Share Multiples

Discount Ratt 12.0x 14.0x 16.0x 18.0x 20.0x
7.0% $19.1¢ $21.4z $23.7( $25.91 $28.2¢
8.5% $18.0¢ $20.12 $22.2¢ $24.3i $26.4¢
10.0% $16.9¢ $18.9¢ $20.91 $22.8¢ $24.8
11.5% $15.97 $17.8- $19.67 $21.52 $23.3¢
13.0% $15.0¢ $16.8( $18.5: $20.2¢ $21.9¢
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Tangible Book Value Multiples

Discount Rat¢ 100% 120% 140% 160% 180%
7.0% $17.04 $19.3¢ $21.61 $23.9¢ $26.2¢
8.5% $16.0< $18.2( $20.3¢ $22.51 $24.6¢€
10.0% $15.11 $17.18 $19.1¢ $21.1¢ $23.1¢
11.5% $14.2¢ $16.1¢ $18.0- $19.9( $21.7¢
13.0% $13.4¢ $15.27 $16.9¢ $18.7¢ $20.5(

Sandler O'Neill also considered and discussed thighWest Coast board of directors how this analysisld be affected by changes in the
underlying assumptions, including variations wigsgect to net income. To illustrate this impachdber O’Neill performed a similar analysis
assuming Columbia net income varied from 15% alpwogections to 15% below projections. This analysiulted in the following range of per
share values for Columbia common stock, using éimeesprice to earnings multiples of 12.0x to 20.0a a discount rate of 7.5%:

Earnings Per Share Multiples

Annual Budget Varianc 12.0x 14.0x 16.0x 18.0x 20.0x
(15.0%) $16.7¢ $18.6¢ $20.5¢ $22.4% $24.3:
(10.0%) $17.4% $19.4: $21.4:% $23.4% $25.4%
(5.0%) $18.0¢ $20.21 $22.3:2 $24.4% $26.5¢
0.0% $18.7¢ $20.9¢ $23.21 $25.4:% $27.6¢€
5.0% $19.4:% $21.7¢ $24.1( $26.4:% $28.71
10.0% $20.0¢ $22.5¢ $24.9¢ $27.4¢ $29.8¢
15.0% $20.7¢ $23.3:2 $25.8¢ $28.4¢ $30.9¢

The table below describes the calculation of tisealint rate applied to Columbia. The discount eateals the product of the two year beta
and the risk free rate plus the equity risk premium

Discount Rat
Risk Free Rat 1.7%% 10 year UST Yield (Sept. 21, 20:
Two Year Bete 1.0z Peer Median Beta per Bloombe
Equity Risk Premiun 5.7(% Ibbotson 60 year market analy:
Discount Rat¢ 7.4%

Analysis of Selected Merger Transactions

Sandler O'Neill reviewed two groups of comparablkergers and acquisitions. The groups of mergersaqdisitions included: (i) 12
transactions announced between January 1, 2018eptdmber 21, 2012 involving Western Region bankstlarifts with target assets greater than
$100 million and announced deal value greater §idnmillion and target last twelve months’ retumaverage assets greater than 0% and non-
performing assets to total assets ratio at annanecteof less than 5% (excluding MOE transactioas}t (ii) 22 transactions announced between
January 1, 2010 and September 21, 2012 involvitigmaide banks and thrifts with announced deal &albetween $100 million and $2 billion.
The regional transaction group was composed dfalf@ving transactions:

California United Bank/ Premier Commercial Bancorp
First PacTrust Bancorp, Inc./ Beach Business Bank
First PacTrust Bancorp, Inc./ Private Bank of @atifa
FNB Bancorp/ Oceanic Bank Holding, Incorporated
Grandpoint Capital, Inc./ California Community Bank
Grandpoint Capital, Inc./ Orange Community Bancorp
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Mitsubishi UFJ Financial Group, Inc./ Pacific CapiBancorp
Opus Bank/ RMG Capital Corporation

PacWest Bancorp/ American Perspective Bank
Rabobank Group/ Napa Community Bank

SKBHC Holdings LLC/ Security Business Bancorp
Umpqua Holdings Corporation/ Circle Bancorp

The nationwide transaction group was composedeofdtiowing transactions:

Brookline Bancorp, Inc./ Bancorp Rhode Island, Inc.
Cadence Bancorp, LLC/ Encore Bancshares, Inc.
Comerica Incorporated/ Sterling Bancshares, Inc.
Community Bank System, Inc./ Wilber Corporation

Eastern Bank Corporation/ Wainwright Bank & Trustn@pany
FirstMerit Corporation/ Citizens Republic Bancolms.
Hancock Holding Company/ Whitney Holding Corporatio
Hilltop Holdings Inc./ PlainsCapital Corporation
IBERIABANK Corporation/ Cameron Bancshares, Inc.
Industrial and Commercial Bank of China Limited/HRaof East Asia (USA), National Association
Investors Bancorp, Inc. (MHC)/ Marathon Banking @mation
M&T Bank Corporation/ Wilmington Trust Corporation
Mitsubishi UFJ Financial Group, Inc./ Pacific CapiBancorp
Nara Bancorp, Inc./ Center Financial Corporation

Old National Bancorp/ Indiana Community Bancorp
Oriental Financial Group Inc./ BBVA's Puerto Ricperations
Prosperity Bancshares, Inc./ American State Firdu@arporation
Susquehanna Bancshares, Inc./ Tower Bancorp, Inc.
Tompkins Financial Corporation/ VIST Financial Corp
Toronto-Dominion Bank/ South Financial Group, Inc.
United Bankshares, Inc./ Centra Financial Holdirigs,

Valley National Bancorp/ State Bancorp, Inc.

Sandler O'Neill reviewed the following multiplesatsaction price to book value, transaction pricewhgible book value, transaction price to
last twelve months’ earnings per share, transagtime to estimated current year earnings per skemgible book premium to core deposits and
transaction price to seller’s stock price two dagfore transaction announcement. As illustratetiénfollowing table, Sandler Meill compared th
proposed merger multiples to the median and medtiphes of comparable transaction groups.

West Coast Median Mean
Regional Regional

Columbia Transaction Transaction
Transaction Value
Adjusted Book Value Per Shat: 151% 13(% 132%
Adjusted Tangible Book Value Per Shi: 151% 131% 135%
Last Twelve Month’ Earnings Per Shaz 23.2x 28.7X 31.€x
Mean Estimated 2012 Earnings Per Sh 21.5 — —
Mean Estimated 2013 Earnings Per Sh 19.&x — —
Tangible Book Premium to Core Depo¢: 9.8% 2.5% 4.7%
West Coast Stock Price (Sept. 21, 20 12.5% 31.9% 39.6%

1 Assumes conversion of preferred into 1,213,280eshof common stock (as per terms of the SerieseeRerred Stock) and exercise of
warrants into 2,400,000 shares of common stock@i0® per share for gross proceeds to West Co&24000,00(

2 Adjusted to eliminate effect of benefit from deéal tax asset reversal and costs due to FHLB pmegat penalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net income
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3 Assumes 2.45% in noncore depo

West Coast Median Mean
Nationwide Nationwide

Columbia Transaction Transaction
Transaction Value
Adjusted Book Value Per Shat: 151% 132% 131%
Adjusted Tangible Book Value Per Shi: 151% 151% 15€%
Last Twelve Month’ Earnings Per Shaz 23.2x 21.&x 20.2x
Mean Estimated 2012 Earnings Per Sh 21.5 21.x 19.5x
Mean Estimated 2013 Earnings Per Sh 19.&x — —
Tangible Book Premium to Core Depo¢: 9.8% 7.1% 8.(%
West Coast Stock Price (Sept. 21, 20: 12.5% 40.% 39.8%

1 Assumes conversion of preferred into 1,213,280eshof common stock (as per terms of the SerieseRerred Stock) and exercise of
warrants into 2,400,000 shares of common stock@i0® per share for gross proceeds to West Co&249000,00(

2 Adjusted to eliminate effect of benefit from deéal tax asset reversal and costs due to FHLB pmegat penalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net income

3 Assumes 2.45% in noncore depo
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The following table sets forth individually obsedvmetrics and multiples for the members of theaweai transaction group:

Transaction Informatio

Seller Information at

Announcement

Deal

Deal Deal Price

Price. Price. LTM

Book Tan.

Bk EPS

$(mm) Consid. (%) (%) (%)

Deal
Annc. Value

Acquiror _St Seller _St _ Date
Umpqua Holdings

Corp. OR Circle Bancorg CA 8/30/1z 25.3 Cash
First PacTrust

Bancorp Inc CA Private Bank of Californi.  CA 8/21/1: 52.1 Mixed
PacWest Bancor CA American Perspective Bar CA 4/30/1z 58.1 Cash
FNB Bancorg CA Oceanic Bank Holding Inc  CA 3/25/1z 27.8 Cash
SKBHC Holdings

LLC WA Security Business Banco CA 3/23/1: 26.4 Cash
Mitsubishi UFJ Fin

Grp Inc — Pacific Capital Bancor CA 3/9/12 1,516.. Cash
Grandpoint Capita

Inc. CA California Community Banl CA 1/19/1z 30.0 Cash
California United

Bank CA Premier Commercial Bancc CA 12/8/11 38.1 Stock
First PacTrust

Bancorp Inc CA Beach Bus. Ban CA 8/30/11 37.1 Cash
Opus Bank CA RMG Capital Corporatio CA 6/6/11 49.2 Cash
Grandpoint Capita

Inc. CA Orange Community Bancol CA 3/10/11 32.1 Cash
Rabobank Grou — Napa Community Ban CA 2/16/1C 30.3 Cash
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NA NA NA
122 122 25.F
132 132 20.:
86 86 27.4
135 135 NM
199 224 21.5
116 116 34.7
92 92 33.¢

119 119 26.€
130 131 47.2

135 135 30.C
192 192 49.1

Tan. Bk
Premium

Core Deg

(%)

Deal
Price/
Seller
Price
2 Day
Before
Total

Tang.
Comm

Equity

Annc. Closing Assets /TA

(%) Date  $(mm)

(%)

LT™M

NPAs,

ROAA Asset:

(%)

(%)

NA
0.3
9.3

(8.0)
4.3

22.2
2.5

(1.1)

0.0
1.8

6.4
14.2

NA Pendin¢ 322
27.5 Pendin¢ 639
31.9 8/1/12 259
NA Pendin¢ 169

NA 7/3/12 233

7.75

6.36

0.68

0.39

1.82

0.43

16.67 1.14 1.01

18.9¢

8.37

0.73

0.08

NA Pendin¢ 5,85( 11.71 1.20

NA Pendin¢ 244 10.5¢ 0.37

17.9 7/31/12 450

9.18

0.24

53.8 7/1/12 304 10.17 0.66

NM 10/31/1: 684

67.1 8/30/11 224
NA 4/30/10 167

5.51

9.97
9.45

0.15

0.46
0.41

2.75

0.91

1.20

3.37

0.80

2.45
3.58

0.66
2.40



Table of Contents

The following table sets forth individually obsedvmetrics and multiples for the members of theamatide transaction group:

Acquiror
FirstMerit Corp.
Oriental Financial Group In«

Investors Bancorp Inc. (MHC)

Hilltop Holdings Inc.
Mitsubishi UFJ Finl Grp In
Cadence Bancorp LL
Tompkins Financial Corporatic
Old National Bancor|
Prosperity Bancshares Ir

Susquehanna Bancshares
Valley National Bancor,
Brookline Bancorp Inc
IBERIABANK Corp.
Industrial and Commercial Bat
Comerica Inc

Hancock Holding Co

United Bankshares In

Nara Bancorp Inc

M&T Bank Corp.
Community Bank System In
Eastern Bank Corporatic
Torontc-Dominion Bank

St

OH

PR

NJ

X
X
NY
IN
X

PA
NJ
MA
LA
X
MS
WV
CA
NY
NY
MA

Seller Information at

Transaction Informatio Announcement
Deal
Deal Price/
Deal Price/ Seller
Deal Deal Price Estimater Tan. Bk Price Tang.
Price. Price Premium 2 Day Comm NPAs;
LTM Current Before Total LT™M
Deal Book Tan. Year EP¢ Core Asset: Equity ROAA Asset:
Annc. Value Bk EPS Dep. Annc. Closing I TA
Seller _St _Date  $(mm) Consid (%) (%) (% (x) (%) (%) Date  $(mm) (%) (%) (%)
Citizens Republic Bancorp Ir Ml 9/12/12 1,287.¢ Mixed 90 130 2.6 4.3 4.1 14.7 Pendin¢ 9,670 7.73 3.98 1.16
BBVA'’s Puerto Rict
operations PR 6/28/12 500.0 Cash 83 103 13.8 NA 0.6 NA Pendin¢ 5,177 9.59 0.73 8.59
Marathon Banking
Corporation NY 6/14/12 135.0 Cash 123 151 23.8 NA 7.4 NM Pendinc 902 10.14 0.66 0.79
PlainsCapital Corf TX 5/8/12 641.1 Mixed 114 128 8.6 NA 4.4 NA Pendin¢ 5,788 6.59 1.24 1.69
Pacific Capital Bancor CA 3/9/12 1,516.0 Cash 199 224 215 NA 22.2 NA Pendin¢ 5,850 11.71 1.20 1.20
Encore Bancshares Ir TX 3/5/12 251.3 Cash 171 240 NM 248 13.8 359 7/2/12 1523 6.76 049 1.12
VIST Financial Corp PA 1/25/12 109.1 Mixed 71 116 288 12.8 14 83.3 8/1/12 1,486 4.98 0.32 2.79
Indiana Community Bancor  IN  1/24/12 105.4 Mixed 123 123 NM 19.3 2.2 65.4 9/15/12 985 6.79 (0.17) 4.35
American State Financii
Corp. TX 1/12/12 529.2 Mixed 189 206 12.6 NA 185 NA  7/1/12 3,082 838 NA 0.30
Tower Bancorp Inc PA 6/20/11 342.1 Mixed 135 149 NM 21.9 6.0 409 2/17/12 2,616 8.83 (0.01) 1.60
State Bancorp In¢ NY 4/28/11 266.9 Mixed 188 188 23.7 22.2 NA 26.3 1/1/12 1,580 7.67 0.70 2.46
Bancorp Rhode Island In Rl 4/19/11 233.7 Mixed 175 193 229 22.1 11.8 55.6 1/1/12 1,604 7.31 0.62 1.13
Cameron Bancshares Ir LA 3/10/11 134.8 Stock 174 174 146 NA 11.9 NA 5/31/11 706 10.96 1.29 1.34
Bank of East Asia (USA) N/ NY 1/21/11 140.2 Cash 134 162 47.6 NA 21.1 NM  7/6/12 717 1558 0.53 4.72
Sterling Bancshares In TX 1/16/11 1,028.¢ Stock 162 230 NM NM 16.7 33.6 7/28/11 5,040 9.13 0.01 3.89
Whitney Holding Corp LA 12/21/1( 1,768.« Mixed 109 164 NM NM 7.4 46.0 6/4/11 11,517 8.10 (0.46) 4.51
Centra Financial Holdings In WV 12/15/1( 185.4 Stock 130 146 22.2 NA 6.8 NA  7/8/11 1,411 8.60 0.59 2.04
Center Financial Corj CA 12/9/10 286.3 Stock NM NM NM NM NM 8.4 11/30/1: 2,267 9.57 (0.38) 3.03
Wilmington Trust Corp DE 10/31/1( 351.3 Stock 47 99 NM NM (4.8) (49.0) 5/16/11 10,40: 3.54 (4.84) 9.50
Wilber Corporatior NY 10/22/1( 101.8 Mixed 132 141 134 194 4.6 55.5 4/8/11 929 7.83 0.82 2.62
Wainwright Bank & Trust Co MA 6/28/10 162.8 Cash 198 200 26.0 28.8 141 101.3 11/17/1C 1,048 6.65 0.69 0.90
South Financial Group Ini SC 5/16/10 191.6 Mixed 10 17 NM NM (6.0) NM  9/30/10 12,42¢ 2.90 (5.50) 4.53
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The table below shows the imputed valuation for Wesast based on the application of median and meatiples observed from the above
transactions.

Implied Valuation: Implied Valuation:
Precedent Nationwide Precedent Nationwide Precedent Regional Precedent Regional
(Dollars in Thousands; Except Per Sha Transactions Transaction? Transaction: Transaction:
Median Mean Median Mean Median Mean Median Mean
Adjusted Book Value * 132% 131% $20.3] $20.1¢ 13C% 132%  $20.01 $20.3¢
Adjusted Tangible Book Valut 151% 156€% $23.21 $24.0¢ 131% 135%  $20.07 $20.7:
Last 12 Month’ EPS? 21.8» 20.2> $21.8¢ $20.1¢ 28.7> 31.6> $28.71 $31.62
Est. 2012 EP! 21.9» 19.5» $23.67 $21.0¢ — — — —
Est. 2013 EP! — — — — — — — —
Core Deposits (excludes Jumbo CR 7.1% 8.C% $19.81 $20.5: 2.5% 4.7%  $15.9¢  $17.8¢
Current Price (9/21/17 40.% 39.8% — — 31.9% 39.6% — —
Notes:

1 Assumes conversion of preferred into 1,213,2&0eshof common stock and conversion of warrants2mt million shares of common stock
at $10.00 per sha

Adjusted for deferred tax asset reversal, FHLB gyepent penalties and branch closure costs, assuoneslized tax rate of 35

Assumes 2.45% in noncore depo

Includes M&A transactions announced after Janu@®02vith announced deal value between $100mm abd

Includes M&A transactions announced after Janu@f02nvolving targets with assets greater than $iiGand announced deal value gre
than $15mm and target LTM ROAA greater than 0% dRds / Assets at announcement of less than 5%ueesIMOE transactior

ab_hwN

Based on Columbia closing price of $19.03 as ot&aper 21, 2012

Pro Forma Results and Capital Ratios

Sandler O'Neill analyzed certain potential pro fareffects of the merger, assuming the followingth@ merger closes on December 31,
2012; (ii) aggregate consideration value of $508illon, based on Columbia’s closing stock priceSeptember 21, 2012 of $19.03; (iii) Columbia
would be able to achieve cost savings of 25% oftWesst projected operating expense and such sawiagld be 50% realized in 2013 and fully
realized in 2014; (iv) pre-tax transaction costd arpenses would total approximately $30 millioithvb0% of Columbia’s expenses recognized
prior to close; (v) a core deposit intangible opagximately $18.6 million (10 year, sum-of-yeargith amortization method); (vi) pretax
opportunity cost of cash of 2.0%; (vii) West Coagterformance was calculated in accordance wittigiylavailable analyst estimated earnings
share for the years ending December 31, 2012 andrblger 31, 2013 and an estimated long-term groatéhfor the years thereafter;

(viii) Columbia’s performance was calculated in @atance with publicly available analyst earningineates for the years ending December 31,
2012, December 31, 2013 and December 31, 2014raasdtanated long-term growth rate for the yearsetiter; (ix) Columbia continuing to pay
only its normal cash dividend; and (x) various pase accounting adjustments, including a mark-tcketadjustment on West Coast’s loan
portfolio, securities portfolio and other real éstawned. The analyses indicated that for the geding December 31, 2013, the merger (excluding
transaction expenses) would be accretive to Colaiprojected earnings per share and, at Decenih@032 the merger would be dilutive to
Columbia’s tangible book value per share. The aea\also indicated that as of December 31, 20&2n#rger would maintain Columbia’s
regulatory capital ratios in excess of the regujagidelines for “well capitalized” status. Thetaal results achieved by the combined company,
however, may vary from projected results and th&tians may be material.
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The table below shows Sandler O’'Neill’s projectedration/dilution percentages for both West Coast @olumbia, for each of the years
2013-2017 (assuming discontinuation of Columbigacil dividend payments, unless otherwise noted).

Closing Projected Years

(Dollars in Millions; Except per Shar 12/31/201; 12/31/201: 12/31/201. 12/31/201 12/31/201 12/31/201
Columbia EPS Accretion / (Dilution)—

Excluding Transaction Expens 17.8% 29.2% 29.(% 28.71% 28.2%
West Coast Accretion / (Dilution)—

Excluding Transaction Expenses

(assumes 100% stock allocatic 58.2% 64.7% 64.1% 63.5% 62.9%
Columbia TBV Accretion / (Dilution (21.8%) (19.9%) (16.2%) (13.1%) (9.%) (6.%)
West Coast TBV Accretion / (Dilution)

(assumes 100% stock allocatic (6.5%) (4.2%) (0.2%) 3.5% 7.2% 10.7%
Additional Scenario: Continuation of

Special Dividend
Columbia TBV Accretion / (Dilution (21.(%) (14.€%) (5.€%) 3.6% 14.2% 25.%

1  Assumes continuation of quarterly special divid

Sandler O’'Neill's Relationship

Sandler O'Neill acted as the financial advisor tedatCoast’s Board of Directors in connection with merger and will receive a transaction
fee in connection with the merger in an amount etp@.90% of the aggregate purchase price (ase@fin Sandler O’'Neill's engagement letter
with West Coast), or approximately $4.6 millionvatfiich approximately $4.1 million is subject to ttlesing of the merger. Sandler O’Neill
received a $500,000 fee associated with the dgliokits fairness opinion, which will be creditegaanst the transaction fee payable in connection
with the closing of the merger. West Coast has afgeed to reimburse Sandler O'Neill’s for reasdmalnit-of-pocket expenses incurred in
connection with its engagement and to indemnifydBarO’Neill and its affiliates and their respeeipartners, directors, officers, employees and
agents against certain expenses and liabilitiefydimg liabilities under applicable federal ortettaw. Sandler O’Neill has not received any other
fees from West Coast or Columbia during the pastyears.

In the ordinary course of its broker and dealeiir®ess, Sandler O’'Neill may purchase securities feor sell securities to West Coast and
Columbia and their respective affiliates. SandliMalll may also actively trade the debt securitiddVest Coast or Columbia or their respective
affiliates for its own account and for the accourftis customers and, accordingly may at any tirolel a long or short position in such securities.
Sandler ONeill has provided investment banking servicesata] received fees for such services from, WesttCoasst recently, in connection w
acting as selling agent in West Coast’s “at-theketrsale of common shares and before that as pleceagent in West Coast’s private placement
of common and preferred shares. Sandler O’'Neillifmseceived compensation from West Coast or Cbianm exchange for any such services in
the past two years.

Recommendation of the Columbia Board of Directors ad Reasons for the Merger

In reaching its decision to adopt and approve theger agreement, the merger and the other traneaaontemplated by the merger
agreement, and to recommend that its shareholgerse the Share Issuance proposal and the othtgrmto be voted on in connection with the
merger, the Columbia board of directors consultégl @olumbia management, as well as its finanaial legal advisors, and considered a number
of factors, including the following material facsor

. each of Columbia’s and West Coast’s business, tipag financial condition, asset quality, earniagsl prospects. In reviewing these
factors, the Columbia board of directors considéiediew that West Coe's
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business and operations complement those of Cobuarid that the merger would result in a combinedpamy with a diversified
revenue stream, a w-balanced portfolio and an attractive funding bi

. its understanding of the current and prospectivérenment in which Columbia and West Coast opetiayuding national and local
economic conditions, the competitive environmenfiftancial institutions generally, and the likadffect of these factors on Columbia
both with and without the proposed transact

. its review and discussions with Colurr’s management concerning the due diligence examinefiWest Coas

. the complementary nature of the cultures of thedmampanies, which management believes shouldtiteilintegration and
implementation of the transactic

. manageme’s expectation that Columbia will retain its straagpital position upon completion of the transact

. the fairness opinion of KBW, Columbia’s financiahdsor, orally delivered to the Columbia board &dtors at its meeting on
September 24, 2012, and subsequently confirmeditmg/as of September 25, 2012, to the effect, taabf that date, and subject to
and based on the various assumptions, considesatjoalifications and limitations set forth in thyginion, the aggregate consideration
offered to West Coast shareholders pursuant todrger agreement was fair to Columbia from a firenmint of view;

. the financial and other terms of the merger agre¢niecluding the aggregate consideration, taxttneat and mutual deal protection
and termination fee provisions, which it revieweithwts outside financial and legal advisc

. the potential risks associated with achieving gmied cost synergies and savings and successgftdigrating West Coast’s business,
operations and workforce with those of Columl

. the potential risk of diverting management atteantiad resources from the operation of Coluntbiaisiness and towards the comple
of the merger

. the regulatory and other approvals required in eotian with the merger and the expectation thah sagulatory approvals will be
received in due course and without the impositibaracceptable conditions; a

. the potential risk of losing other acquisition oppaities whole Columbia remains focused on conipdethe mergetr

The foregoing discussion of the information anddesconsidered by the Columbia board of directrot intended to be exhaustive, but
includes the material factors considered by thei@bia board of directors. In reaching its decidmapprove the merger agreement, the merge
the other transactions contemplated by the megreeanent, the Columbia board of directors did n@gjify or assign any relative weights to the
factors considered, and individual directors mayehgiven different weights to different factors.eT@olumbia board of directors considered all
these factors as a whole, including discussionis,waitd questioning of, Columbia’s management arldr@lmia’s financial and legal advisors, and
overall considered the factors to be favorabletm to support, its determination.

For the reasons set forth above, the Columbia boardf directors unanimously determined that the mergeagreement and the
transactions contemplated by the merger agreemenificluding the issuance of Columbia common stock inonnection with the merger, are
advisable and in the best interests of Columbia anitis shareholders, and unanimously adopted and appred the merger agreement and the
transactions contemplated by it.

The Columbia board of directors unanimously recommads that Columbia shareholders vote “FOR” the approal of the Share
Issuance proposal and “FOR” the Columbia Adjournmert proposal.
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Opinion of Columbia’s Financial Advisor

On August 23, 2012, Columbia executed an engageageaement with KBW. KBW's engagement encompasssisting Columbia in
analyzing, structuring, negotiating and effectingaasaction with West Coast. Columbia selected KiBdause KBW is a nationally recognized
investment banking firm with substantial experienc&ansactions similar to the merger and is famivith Columbia and its business. As part of
its investment banking business, KBW is continualhgaged in the valuation of financial businessektheir securities in connection with mergers
and acquisitions.

On September 24, 2012, the Columbia board of diredteld a meeting to evaluate the proposed mefgaiest Coast with and into
Columbia. At this meeting, KBW reviewed the finaadchspects of the proposed merger and renderedchbapinion (subsequently confirmed in
writing), to Columbia that, as of such date, ansdobupon and subject to factors and assumptioriertietherein, the aggregate consideration ir
merger is fair, from a financial point of view t@lmbia. The Columbia board of directors approvedrherger agreement at this meeting.

The full text of KBW s written opinion, dated September 25, 2012, whickets forth the assumptions made, procedures foll@a,
matters considered and limitations on the review udertaken in connection with the opinion, is attaché as Appendix B to this document an
is incorporated herein by reference. The descriptio of the opinion set forth herein is qualified in {s entirety by reference to the full text of
such opinion. Columbia’s shareholders are urged teead the opinion in its entirety.

KBW s opinion speaks only as of the date of the opinio The opinion is directed to the Columbia board ad addresses only the
fairness, from a financial point of view to Columba, of the aggregate consideration in the merger. Hoes not address the underlying
business decision to proceed with the merger and és not constitute a recommendation to any Columbishareholder as to how the
shareholder should vote at the Columbia special méeg on the merger or any related matter.

In connection with its opinion, KBW reviewed, anadyl and relied upon material bearing upon the menge the financial and operating
condition of Columbia and West Coast and the Merigetuding among other things, the following:

. the merger agreemel

. the Annual Reports to shareholders and Annual Repor Form 10-K for the three years ended Decerdbe?011 of Columbia and
West Coast

. Certain interim reports to shareholders and QusrBeports on Form 10-Q of Columbia and West Caast certain other
communications from Columbia and West Coast ta ttesipective shareholders, ¢

. other financial information concerning the busimssand operations of Columbia and West Coast tuediso KBW by Columbia and
West Coast, respectively, for purposes of K's analysis

KBW also held discussions with members of senionagament of Columbia and West Coast regardinggdbeand current business
operations, regulatory relations, financial comitiand future prospects of the respective companrid such other matters that KBW deemed
relevant to its inquiry. In addition, KBW comparegirtain financial and stock market information Wéest Coast and Columbia with similar
information for certain other companies the semsibf which are publicly traded, reviewed the ficial terms of certain recent business
combinations in the banking industry, the potergial forma impact of the merger, and performed sthbr studies and analyses as KBW
considered appropriate.

In conducting its review and arriving at its opimjdcKBW relied upon and assumed the accuracy angletemess of all of the financial and
other information provided to it or publicly avdila, and did not
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independently verify the accuracy or completenéssp such information or assume any responsikfilitysuch verification or accuracy. KBW
relied upon the managements of Columbia and Weas$tGxs to the reasonableness and achievabilihedfriancial and operating forecasts and
projections (and assumptions and bases therefovjdad to KBW and KBW assumed that such forecastisprojections reflect the best currently
available estimates and judgments of such managsraad that such forecasts and projections wilidadized in the amounts and in the time
periods currently estimated by such management8V kBnot an expert in the independent valuatiothefadequacy of allowances for loan losses,
and without independent verification, assumed tiraiaggregate allowances for loan and lease léss€olumbia and West Coast are adequate to
cover those losses. KBW did not make or obtainewaluations or appraisals of any assets or lig@sliof Columbia or West Coast, nor did they
examine or review any individual credit files.

The projections and associated assumptions us&@Wy in certain of its analyses were sourced froniu@tbia’'s and West Coast’s senior
management teams. Columbia and West Coast do hbtlgudisclose internal management projectiontheftype provided to KBW in connection
with its review of the merger. As a result, sucbj@ctions were not prepared with a view towarddlipudisclosure. The projections were based on
numerous variables and assumptions, which areentigruncertain, including factors related to gaheconomic and competitive conditions.
Accordingly, actual results could vary significgnftom those set forth in the projections. Any esties or projections contained in the analyses
performed by KBW are not necessarily indicativeacfual values or future results, which may be §igamtly more or less favorable than suggested
by these analyses. Additionally, estimates or ptajas of the value of businesses or securitiesalgurport to be appraisals or to reflect thegwic
at which such businesses or securities might dgthalsold. Accordingly, these analyses and es@mate inherently subject to substantial
uncertainty.

KBW was not asked to, and it did not, offer anyniqm as to the terms of the merger agreement diotihe of the merger, other than the
aggregate consideration, to the extent expresslgifsgpd in KBW'’s opinion. Additionally, KBW's opirin did not address the relative merits of the
merger as compared to any alternative businedegiea that might exist for Columbia, nor doedidr@ss the effect of any other business
combination in which Columbia might engage.

For purposes of rendering its opinion, KBW assuthed, in all respects material to its analyses:

. the merger will be completed substantially in ademice with the terms set forth in the merger agesey

. the representations and warranties of each patteimerger agreement and in all related docunamtsnstruments referred to in the
merger agreement are true and cort

. each party to the merger agreement and all retidedments will perform all of the covenants anceagrents required to be performed
by such party under such documei

. all conditions to the completion of the merger Wi satisfied without any waivers; a

. in the course of obtaining the necessary regulatmgtractual, or other consents or approvalstfemerger, no restrictions, including
any divestiture requirements, termination or ofteyments or amendments or modifications, will bpased that will have a material
adverse effect on the future results of operat@rf;ancial condition of the combined entity oetbontemplated benefits of the merger,
including the cost savings, revenue enhancementsedated expenses expected to result from theame

KBW further assumed that the merger will be accedrfbr as a purchase transaction under generalgpéed accounting principles, and that
the merger will qualify as a tax-free reorganizatior United States federal income tax purposesM&Bopinion is not an expression of an opinion
as to the prices at which shares of Columbia comstock will trade since the announcement of theppsed merger or the actual value of the
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Columbia common shares when issued pursuant tménger, or the prices at which the Columbia comstwares will trade following the
completion of the merger.

In performing its analyses, KBW considered suchrditial and other factors they deemed appropria¢yding among other things, the
historical and current financial position and résof operations of Columbia and West Coast, tketasand liabilities of Columbia and West Coast,
and the nature and terms of certain other mergasé#ctions involving banks and bank holding comgmr{BW also took into account their
assessment of general economic, market and filarosiditions and other matters, which are beyomwrdctimtrol of KBW, Columbia and West Cc
and none of Columbia, West Coast, KBW or any offegson assumes responsibility if future resultsnaaierially different from those projected.

The aggregate consideration was determined thrpaghtiation between Columbia and West Coast andehision to enter into the merger
was solely that of Columbia’s board of directorsatldition, the KBW opinion was among several fexctaken into consideration by the Columbia
board in making its determination to approve thegeeagreement and the merger. Consequently, tilgsas described below should not be
viewed as determinative of the decision of the @uilia board with respect to the fairness of the eg@pe consideration in the merger.

Summary of Analysis by KBW

The following is a summary of the material finaheinalyses presented by KBW to the Columbia bdardpnnection with rendering the
fairness opinion described above. The following sary is not a complete description of the finanaiadlyses performed by KBW in rendering its
opinion or the presentation made by KBW to the @uilia board, nor does the order of analysis destriggresent relative importance or weight
given to any particular analysis by KBW and is dfied in its entirety by reference to the writtepimion of KBW attached as Appendix B. The
preparation of a fairness opinion is a complexmaprocess involving various determinations atheomost appropriate and relevant methods of
financial analysis and the application of thosehuods to the particular circumstances. Therefofairaess opinion is not readily susceptible to
partial analysis or summary description. Selecgiagions of the analysis or of the summary sehfbedrein, without considering the analysis as a
whole, could create an incomplete view of the psses underlying KBW’s opinion. In arriving at ifginion, KBW considered the results of its
entire analysis and KBW did not attribute any mautir weight to any analysis or factor that it ddesed. Rather, KBW made its determination ¢
fairness on the basis of its experience and prigiessjudgment after considering the results oéitsire analysis. The financial analyses summa
below include information presented in tabular fatnAccordingly, KBW believes that its analyses #melsummary of its analyses must be
considered as a whole and that selecting portibits analyses and factors or focusing on the mion presented below in tabular format, witt
considering all analyses and factors or the fultatave description of the financial analyses, urdthg the methodologies and assumptions
underlying the analyses, could create a misleadirigcomplete view of the process underlying italgses and opinion. The tables alone do not
constitute a complete description of the finanaizlyses.

Selected Peer Group Analysissing publicly available information, KBW comparte financial performance and financial conditidn o
West Coast to the following depository institutidghat KBW considered comparable to West Coast.
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Companies included in West Coast’'s Western regiariudes the states of: AK, AZ, CA, CO, HI, ID, MEM, NV, OR, UT, WA & WY)
peer group were:

TriCo Bancshare

First California Financial Group, In
Guaranty Bancor

Washington Banking Corporatic
Bank of Marin Bancor|

Sierra Bancor|

Heritage Financial Corporatic
Heritage Commerce Co

Pacific Continental Corporatic
Cascade Bancol

Bridge Capital Holding:

Home Federal Bancorp, In

Umpqua Holdings Corporatic
Sterling Financial Corporatic
Glacier Bancorp, Inc

First Interstate BancSystem, It
Western Alliance Bancorporatic
CVB Financial Corp

Pacific Capital Bancor
PacWest Bancor
Westamerica Bancorporatit
Central Pacific Financial Cor
Banner Corporatio

W.T.B. Financial Corporatio
CoBiz Financial Inc

To perform this analysis, KBW used financial infation as of or for the three month period ended B 2012. Certain financial data
prepared by KBW, and as referenced in the tablesemted below may not correspond to the data gegbenWest Coast’s historical financial
statements, or to the data prepared by SandlerilD*NRartners, presented under the section “OpimibWest Coast’s Financial Advisor,” as a
result of the different periods, assumptions anthoas used by KBW to compute the financial dataenéed.

KBW'’s analysis showed the following concerning W€siast's financial performance:

Western Western
Region Region
Peer Peer
Group Group
West Coas Minimum Maximum
Return on Average Assets 1.01% 0.21% 13.7%
Return on Average Equi 7.5(% 1.1€% 138.7%
Net Interest Margit 3.9% 3.17% 5.67%
Efficiency Ratio 70.%% 44.4% 107.2%
KBW'’s analysis showed the following concerning WEstast's financial condition:
Western Western
Region Region
Peer Peer
Group Group
West Coas Minimum Maximum
Tangible Common Equity / Tangible Asséts 13.62% 6.92% 17.3%
Total Risl-Based Capital Rati 21.5(% 12.3(% 40.0%%
Gross Loans Held for Investment / Total Depc 79.7% 51.1% 93.€%
Loan Loss Reserve / Gross Lot 2.22% 0.1&% 4.87%
Nonperforming Asset® / Loans + OREC 4.82% 1.87% 10.4€%
Net Charg-Offs / Average Loan® 0.07% (0.02%) 3.51%

(1) West Coa¢s tangible common equity is fully dilute
(2) Includes performing TDR

(3) Annualized. Excludes covered loans from F-assisted acquisitions if applicat
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KBW'’s analysis showed the following concerning Wesiast's market performance:

Western Western
Region Region
Peer Peer
Group Group
West Coas Minimum Maximum
Stock Price Performance: % of One Year High 98.2% 66.2% 99.6%
Stock Price Performance: % One Year Price Chi 45.5% (24.1%) 121.€%
Stock Price / Book Value per Sh 1.3& 0.86€x 2.3€x
Stock Price / Tangible Book Value per Sh® 1.3& 0.9 3.21x
Stock Price / LTM EP! 12.%x 4.Cx 38.(x
Dividend Yield 0.0(% 0.0(% 3.26%

(1) West Coa¢'s tangible common equity is fully dilute

Selected Transaction AnalysiBW reviewed publicly available information relatemiselect comparably sized acquisitions of natidew
banks and thrifts announced since December 31, @@thGaggregate transaction values between $20@ménd $1 billion. The transactions
included in the group were:

Acquiror: Acquired Company:

FirstMerit Corporatior Citizens Republic Bancorp, In
Oriental Financial Group In BBVA'’s Puerto Rico operatiol
Hilltop Holdings Inc. PlainsCapital Corporatic
Cadence Bancorp, LL Encore Bancshares, Ir
Prosperity Bancshares, Ir American State Financial Corporati
Susquehanna Bancshares, Tower Bancorp, Inc

Valley National Bancor| State Bancorp, Inc

Brookline Bancorp, Inc Bancorp Rhode Island, In
Susquehanna Bancshares, Abington Bancorp, Inc
Peopl¢'s United Financial, Inc Danvers Bancorp, In

Transaction multiples for the merger were derived an implied aggregate offer price of $508.2 igmill(based on stock prices as of
September 21, 2012) for West Coast. For each peatédnsaction, KBW derived and compared, amohgrdhings, the implied ratio of price per
common share paid for the acquired company to:

. last twelve months earnings per share (“LTM EP%3da on the latest publicly available financialesteents of the acquired company
prior to the announcement of the acquisiti

. tangible book value per share of the acquired compased on the latest publicly available finanstatements of the company
available prior to the announcement of the acqarsi

. tangible equity premium to core deposits (totaladifs less time deposits greater than $100,00@cbars the latest publicly available
financial statements of the company available gndhe announcement of the acquisition,

. market premium based on the latest closing pr-day prior to the announcement of the acquisit

The results of the analysis are set forth in thieiong table:

Comparable Comparable

Columbia/

West Coas Transactions Transactions
Transaction Price to: Merger Minimum Maximum
LTM EPS 13.9» 2.6x 33.4»
Tangible Book Valud? 1.55» 1.03» 2.40»
Core Deposit Premiut 9.8% 0.6% 13.8%
Market Premiun() 12.5% 13.€% 57.1%
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(1) West Coa¢'s tangible common equity is fully dilute
(2) Based on West Co¢s closing price of $20.62 on September 21, 2

No company or transaction used as a comparisdreiatiove analysis is identical to Columbia, Wesistor the proposed merger.
Accordingly, an analysis of these results is nothranatical. Rather, it involves complex consideradiand judgments concerning differences in
financial and operating characteristics of the canigs involved.

Discounted Cash Flow AnalyskBW performed a discounted cash flow analysis toregte a range for the implied equity value of West
Coast. In this analysis, KBW assumed discount nateging from 10.0% to 15.0% to derive (i) the prasvalue of the estimated free cash flows
West Coast could generate over a five year penmtljding certain cost savings forecasted as dtreSthe merger, and (ii) the present value of
West Coast’s terminal value at the end of year. fiverminal values for West Coast were calculatestiaon a range of 10.0x to 14.0x estimated
year six earnings. In performing this analysis, KB®éd consensus street estimates for West Coa§&i@unhbia at the direction of Columbia’s
management. Certain data was adjusted to accouogfftain restructuring charges anticipated by rgangent to result from the merger. KBW
assumed that West Coast would maintain a tangdstenmon equity / tangible asset ratio of 8.00% andld/eetain sufficient earnings to maintain
that level. Any earnings in excess of what woulddhto be retained represented dividendable casls flor West Coast.

Based on these assumptions, KBW derived a rangepdied value of West Coast of $21.90 per shai®3@.07 per share.

The discounted cash flow analysis is a widely usddation methodology, but the results of such metfogy are highly dependent on the
assumptions that must be made, including asset@mings growth rates, terminal values, dividengbparates, and discount rates. The analysis
did not purport to be indicative of the actual \eswr expected values of West Coast.

Forecasted Pro Forma Financial AnalysisBW analyzed the estimated financial impact of tierger on Columbia’s 2013 estimated
earnings per share. For both Columbia and Westt@base direction of Columbia’management, KBW used consensus street estinfatamngs
per share for 2013. In addition, KBW assumed thatmherger will result in cost savings equal to @dlia’'s management’s estimates. Based on its
analysis, KBW determined that the merger would dmetive to Columbia’s estimated GAAP earningsgtere in 2013.

Furthermore, the analysis indicated that ColumHtiaserage Ratio, Tier 1 Risk-Based Capital Ratid datal Risk Based Capital Ratio
would all remain “well capitalized” by regulatorjasdards. For all of the above analysis, the acasllts achieved by Columbia following the
merger may vary from the projected results, andséhi@ations may be material.

The Columbia board retained KBW as an independamiractor to act as financial adviser to Columleigarding the merger. As part of its
investment banking business, KBW is continuallyaageyl in the valuation of banking businesses ariddbeurities in connection with mergers and
acquisitions, negotiated underwritings, competitiadings, secondary distributions of listed antisted securities, private placements and
valuations for various other purposes. As spetsalisthe securities of banking companies, KBW dagzerience in, and knowledge of, the valua
of banking enterprises. In the ordinary coursdobusiness as a broker-dealer, KBW may, from tortéme, purchase securities from, and sell
securities to, Columbia and West Coast. As a mamldter in securities, KBW may from time to time bavlong or short position in, and buy or
sell, debt or equity securities of Columbia and Weasast for KBW’s own account and for the accowftés customers.

Columbia and KBW entered into an agreement relatintge services to be provided by KBW in connettioth the merger. Columbia agre
to pay KBW a cash fee of $250,000 concurrently g rendering of its opinion. In addition, Columligreed to pay to KBW at the time of
closing a cash fee equal to
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$2,500,000. Pursuant to the KBW engagement agrae@elumbia also agreed to reimburse KBW for alisenable out-of-pocket expenses and
disbursements, including fees and reasonable egp@fsounsel, incurred in connection with the gregaent and to indemnify KBW and related
parties against certain liabilities, including liites under federal securities laws, relatingdoarising out of, its engagement. KBW has acted a
financial advisor to Columbia in other transactioBser the past two years, Columbia has paid KBWaamately $350,000 in advisory fees. In
addition, KBW has engaged in fixed income busineitis West Coast and in the past two years, KBWédmased fees of approximately $85,000 in
executing fixed income trades for West Coast.

Management and Board of Directors of Columbia Afterthe Merger

Upon completion of the merger, the board of directd Columbia will consist of the directors sexyion the board of directors of Columbia
prior to the effective time of the merger plus amédependent director from the board of directorSuafst Coast, to be selected by Columbia’s
Nominating and Corporate Governance Committee ill@also be invited to join the board of directm&Columbia State Bank

The remaining current directors and senior offiadr€olumbia are expected to continue in their enripositions, other than as has been or
may be publicly announced by Columbia in the noromairse. Information about the current Columbiaatiors and executive officers can be found
in the documents listed under “Where You Can FiratéMinformation” included elsewhere in this joimbpy statement/prospectus.

Interests of West Coast Directors and Executive Offers in the Merger

In considering the recommendations of the boardiretctors of West Coast, West Coast shareholdensidtve aware that certain directors
and executive officers of West Coast have inteliestise merger that may differ from, or may be duli¢ion to, the interests of West Coast
shareholders generally. These interests are desdribmore detail and quantified below. The bodrdi@ctors of West Coast was aware of these
interests and considered them, among other mattbes) it adopted the merger agreement and in matsmgcommendations that the West Coast
shareholders approve the Merger proposal. For gempof all West Coast agreements and plans deddrédew, the completion of the transactions
contemplated by the merger agreement will constisuthange of control, change in control or termsimilar meaning.

Board MembershipgJnder the merger agreement, Columbia’s Nominatimy@orporate Governance Committee will recommend to
Columbia’s board of directors one person from Wesast's board of directors to serve on Columbiaart of directors and the board of directors
of Columbia State Bank following the completiontioé merger. Among other criteria, the person setkptust have qualified as an “independent”
director of West Coast under applicable Nasdacsrdiee Committee has recommended and the boampipasved David Dietzler to join the
Columbia board following the merger.

Indemnification and Insurancélnder the merger agreement, Columbia will indema#gh present and former director and officer osiVe
Coast and its subsidiaries, to the fullest extenimitted under law, against claims existing or @dog at or prior to the effective time of the merg
(including relating to the merger) and advance asps incurred by any such person subject to treperundertaking to repay if it is later
determined that he or she is not entitled to indéoation. Also under the merger agreement, Coluaill provide or purchase director and officer
liability insurance for a period of six years fallmg the effective time of the merger to reimbueseh present and former director and officer of
West Coast or its subsidiaries with respect tardarising from facts or events occurring befoed #ffective time, which insurance will contain at
least the same coverage provided by West Coaketpresent and former directors and officers ofMZemst or its subsidiaries immediately prior
to the completion of the merger, provided that @ddia is not required to expend, on an annual basigmount in excess of 150% of the aggregate
annual premiums paid as of the date of the memgyereanent by West Coast for any such insurancefamyisuch annual expense at any time
would exceed that amount, then Columbia will caodee maintained policies of insurance which prewide
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maximum coverage available at an annual premiuraléquhat amount. Prior to the effective timelu merger, and in lieu of the foregoing, West
Coast will use reasonable best efforts to purchasé policy for directors’ and officers’ liabifitinsurance on the terms described in the prior
sentence and subject to certain other specificaigmeed to by the parties, and fully pay for sualicy prior to the effective time of the merger.

Outstanding Stock Optioné/est Coast has awarded stock options to acquire @t common stock to its non-employee direcors
executive officers. In connection with the commatdf the merger, all unvested stock options taimed/Nest Coast common stock will vest and
convert into stock options to purchase Columbiarmam stock on the same terms and conditions (oltzer testing), with the number of shares
subject to the converted option and the per-sherecise price to be adjusted to reflect the terfrit@transaction. None of the executive officars o
directors hold unvested stock options.

Restricted SharesWest Coast has awarded shares of West Coast costock that are subject to vesting, repurchasehar lapse
restrictions that, in connection with the completaf the merger, will vest in full and become fidall restrictions and the holder will be entitled
receive the merger consideration with respect ¢t sach share of West Coast common stock. Basategqgty compensation holdings as of
January 15, 2013, the number of unvested West @estsicted shares held by the executive officatsdirectors are as follows: Mr. Sznewajs,
10,306; Mr. Giltvedt, 5,864; Mr. Robbins, 4,804; NiécKeown, 4,804, the three other executive offic@s a group), 8,105; and the eight
nonemployee directors (as a group), 8,400.

Non-Compete Arrangementin addition to any other restrictive covenantsalibed below, in connection with the merger, Mm&wajs (as
well as certain other directors) was asked to,diddenter into a Voting and Nddempetition Agreement pursuant to which he agraethng othe
things, for a one-year period following the closiifghe merger, not to directly or indirectly beamimvolved in any competing business, which is
defined as any depository, wealth management st lusiness company or holding company thereofinvttie States of Washington and Oregon,
subject to certain exceptions. The agreement atsuilgits Mr. Sznewajs from soliciting any employeesustomers of Columbia and its
subsidiaries (including West Coast Bank) for a gaar period following the closing of the mergere S€he Merger Agreement—Related
Agreements” included elsewhere in this joint prexgtement/prospectus.

Employment AgreemeWest Coast Bank and West Coast previously entetecan employment agreement with Mr. Sznewajs, whic
expires December 31, 2013. The employment agreepnevides for an annual base salary and an anasallmonus opportunity of 50 percent of
his annual base salary. Pursuant to the employaggeement, Mr. Sznewajs is entitled to participata| pension, welfare and insurance benefit
plans or programs, and such fringe benefits aaa#able to other senior executives. The employtragreement provides for severance benefits;
however, in the event of a qualifying terminatidremployment during the two-year period followinglaange in control, Mr. Sznewajs will only
receive severance benefits (other than accrueditsetigough the date of termination) pursuantitodihange in control agreement (described
below).

Change in Control Agreements with Mr. Sznewajs,Bditvedt and the Other Executive OfficeiSach of the executive officers (other than
Mr. Robbins and Ms. McKeown, whose change in cdmtgoeements will be superseded by employment aggets entered into with Columbia
upon the completion of the merger and are desciieénlv) have previously entered into change inrmb@greements with West Coast and West
Coast Bank that provide for benefits upon a tertinaof employment without “cause” or a resignatfon“good reason” within a specified period
(36 months for Mr. Sznewajs, 24 months for Mr. Gilit and 24 months or 12 months for the other ekexofficers) following a change in control
(as each term is defined in the change in cong@ement). Upon such a qualifying termination,sbeerance payments and benefits under these
agreements generally include:

. a lump sum payment equal to three (Mr. Sznewajs),(Mr. Giltvedt and two of the other executiveicfrs) or one (one other
executive officer) times the sum of the applicabtecutive officer's annualized monthly salary aimel average of the bonus paid for the
year before the year in which t
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termination of employment occurred and the annadleEmount of the bonus earned by the executivesofthrough the date of
termination of employmen

. continued payment of premiums for COBRA group leetiverage as in effect at the time of the ternonadf employment (with both
employee and employer portion paid) for the les$di8 months and the maximum permitted by applieddolv (continued health
benefits are not provided for one of the other atee officers);

. a lump sum payment equal to three (Mr. Sznewajsy}or(Mr. Giltvedt and two of the other executiii@ers) times the sum of the
applicable executive officer's deemed matching Gbation and deemed profit-sharing contributionedetined based on past deferral
percentages and the applicable matching contribditionula (deemed matching contributions and psifaring contributions are not
provided for one of the other executive office

. reimbursement for outplacement services with a mari value ranging from $2,000 to $10,000;

. an excise tax “gross-up” on any payments or bentfit would constitute an “excess parachute payrfias defined in Section 280G
the Code), so that the executive is in the samg &iter-tax position that the executive would hdnezn in if such payment, benefit and
gross-up payments had not constituted excess pasaphyments (one executive officer is subjecttwugback” and does not have a
gros«-up).

For an estimate of the amounts payable in conneetith a qualifying termination of employment fallong the merger to West Coast’s
named executive officers who are party to the changontrol agreements described above, see “—dérglated Compensation for West Coast’'s
Named Executive Office” below. Based on compensation levels as of Janl&r2013 and assuming a qualifying terminatioeraployment, the
amount of cash severance that would be payabletthtee other executive officers with change imticd agreements, as a group, is $1,537,437
(including the estimated value of the COBRA condition payments, excise tax gross-ups, the outplaneand matching contributions).

Employment Agreements with Mr. Robbins and Ms. Make In connection with the execution of the mergaeagient, Mr. Robbins and
Ms. McKeown entered into substantially similar eaywhent agreements with Columbia that, effectivenufi® completion of the merger, supers
their respective change in control agreementswiad previously entered into with West Coast andt@mast Bank.

The employment agreements provide that Mr. Robbiliserve as Senior Vice President, Oregon andi8eest Washington Group Manay
and Ms. McKeown will serve as Senior Vice Presidéregon and Southwest Washington Commercial Bgnikianager. Mr. Robbins and Ms.
McKeown will have an initial annual base salangaf6,000 and be eligible for an annual bonus witirget opportunity of twenty-five percent of
annual base salary, with the actual annual bonhe thetermined based on the attainment of perfarenahjectives established by Columbia’s
board of directors or the compensation committe€aféimbia’s board of directors.

The employment agreements provide for a grantsifioted stock of 3,000 shares for Mr. Robbins 2/0@0 shares for Ms. McKeown that
vests over a four year period, with 20 percentimgstn the second anniversary of the completiothefmerger, 30 percent vesting on the third
anniversary of the completion of the merger andémeaining 50 percent vesting on the fourth ansiasr of the completion of the merger. Each of
Mr. Robbins and Ms. McKeown were also granted entiin bonus equal to $554,365 (the amount thdt eacld have been entitled to had their
employment been terminated under certain circuras&im connection with the completion of the mergfeat vests in two equal annual
installments, subject to continued employment (@ttijo accelerated vesting and payment upon cegairinations of employment) and pays out
on a termination of employment for any reason dftersecond anniversary of the completion of thegere

The employment agreements also provide that Colambi maintain the Supplemental Executive Retiratf@lans, or SERPs, for both
Mr. Robbins and Ms. McKeown, with the benefit tovaebe less than the
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benefit provided pursuant to the SERP in the egéatqualifying termination of employment within 2donths of a change in control. The
employment agreement also provides that, upomairiation of employment without “cause” or a resitma for “good reason” (as each is defined
in the employment agreement), Mr. Robbins and MskK&bwn will each be entitled to all earned but udganounts, the accelerated vesting of the
retention bonus and all outstanding equity awat8snonths of COBRA continuation (fully paid by Coihia) and $5,000 in outplacement and/or
tax planning services. Mr. Robbins and Ms. McKeawthalso be entitled to a “gross-up” for any exxisixes as a result of “excess parachute
payments” within the meaning of Section 280G of@wele (as described above) and will be subjectlt® month non-solicit of employees and
customers and a 12 month non-compete followindehwination of their respective employment.

Supplemental Executive Retirement Pl&test Coast has entered into SERPs with eack ofined executive officers and Mr. Bygland, an
executive officer of West Coast, in order to heltan key executives. Each of the executive officeio are party to a SERP agreement elected to
have SERP benefits pay out in a lump sum uponemmyination of employment, including following a ctgg in control, except for Mr. Giltvedt.

Mr. Giltvedt's SERP benefit is paid out in instaéints over a 15-year period, except in the evehtsofleath prior to his normal retirement age. All
SERP benefits are equal to, or the lump sum paymematiculated based on the value of, a 15-yeaastrof monthly payments equal to 35 percent
(45 percent in the case of Mr. Sznewajs) of théi@pant’s final base salary, except that, in therg a participant terminates employment in
connection with a termination event under his ardi@ange in control agreement, monthly paymentsrap sum amounts are based on 35 percent
(or 45 percent, as applicable) of base salary #isegparticipant’s normal retirement date.

Each SERP also includes non-competition and ndoistion provisions that provide for a loss ofdte benefits and forfeiture of benefits
received after a breach but before discovery iéxacutive competes with West Coast in the stat@refon or state of Washington or solicits West
Coast customers or employees (i) in the case oS¥lnewajs, within 36 months of any termination vHigggers change in control benefits; and
(i) in the case of other executive officers, witl#4 months of any termination which triggers cheimgcontrol benefits or 12 months of any other
termination.

The incremental present value of SERP benefitswbatd become due to the executive upon a ternainaif employment in connection with
a change in control as compared to a voluntaryitertion for each of the named executive officersasforth below, see “—Merger Related
Compensation for West Coast’'s Named Executive &ffit For Mr. Bygland, the incremental present eadfihis SERP benefit that would become
due to him upon a termination of employment in @wtion with a change in control is $154,849.

Merger-Related Compensation for West Coast’s NameBxecutive Officers

The following table and the related footnotes pdevinformation about the compensation to be pai/ést Coast’'s named executive officers
that is based on or otherwise relates to the mefder compensation shown in this table and destiibéhese footnotes is the subject of a non-
binding advisory vote of the West Coast sharehsldéthe West Coast special meeting, as describBilést Coast Proposals—Merger-Related
Named Executive Officer Compensation Prog” on page 134. The figures in the table are estimadsdd on compensation levels as of the de
this document and an assumed effective date ofdprdhb, 2013 for both the merger and, where applécdermination of the named executive
officer's employment. The amounts reported below are egintmsed on multiple assumptions that may or roagetually occur or be accurate
the relevant date, including assumptions desciiibélis document, and do not reflect certain conspéion actions that may occur before the
completion of the merger (such as the payment &2 2fbnuses). All amounts below that are determirsiag the per share value of West Coast
common stock have been calculated based on a @er ghice of West Coast common stock of $22.594tlezage closing market price of West
Coast common stock over the first five businessdaljowing the public announcement of the mergeSeptember 26, 2012). As a result of the
foregoing assumptions, the actual amounts, if tmipe received by a named executive officer mayensly differ from the amounts set forth
below.
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GOLDEN PARACHUTE COMPENSATION

Prequisites Tax
Pension/ Reimbursement Other

Cash Equity NQDC Benefits Total

(% (% (%) (%) (%) (%) (%)
Name (a)* (b) 21) (©) 22) @® (OR 6n® @ (h)
Robert D. Sznewajs 1,845,001 232,79:. 59,49: 31,02: 835,25! 0 3,003,56:
Anders Giltved: 672,80( 132,45( 162,53¢ 47,25 370,63( 0 1,385,67
Xandra McKeowr 554,36! 108,51« 88,36( 14,77: 0 0 766,01(
Hadley Robbin: 554,36! 108,51« 401,98: 6,05¢ 438,99¢ 0 1,509,91.

*

@)

)

®)

(4)

®)

No figures are reported with respect to David BWest Coa¢'s former General Counsel, as Mr. Bouc left Wests€oa March 31, 201.

All severance provided by West Coast is dotitijgger (meaning a termination of employment mwsthuw in connection with the change in
control during the applicable protection periodmer to be entitled to severance). Upon qualifggrgninations of employment (as described
above) following a change in control pursuant ® ¢hange in control agreements with Messrs. Sziseave Giltvedt, Mr. Sznewajs would
entitled to a lump sum cash severance payment ¢n$4l,845,000 and Mr. Giltvedt would be entitledatlump sum cash severance payment
equal to $672,80(

The employment agreements entered into by Columithaeach of Mr. Robbins and Ms. McKeown provide &ump sum cash retention
payment equal to $554,365. The retention bonuswest in two equal installments and the vested ainaill be payable upon the applicable
named executive officer's termination of employmérite vesting of the retention bonus accelerates apqualifying termination of
employment. As described above, the employmeneaggets provide for each of Mr. Robbins and Ms. Mmke to be employed in key ro
with Columbia and the current intent is for eacth&im to remain employed by Columbia indefinitedildwing the consummation of the
merger.

All unvested equity awards vest immediatelyrmugioe completion of a change in control (singlgger). None of the named executive officers
hold unvested stock options. The amount discloselis column represents the number of outstanstiages of restricted stock multiplied by
$22.59.

Represents the incremental present value ofPSadRefits that would become due to the executpem @ termination of employment in
connection with a change in control as comparedvtoluntary termination. All SERP payments are sabjfo the restrictive covenants
described in the disclosure abo

Mr. Sznewajs: includes three times the 201neged 401(k) and profit sharing company matchiogtdbution, 18 months of continued
COBRA premiums, and outplacement services. Mrv&dt: includes two times the 2012 estimated 404 profit sharing company
matching contribution, 18 months of continued COBRAmiums, and outplacement services. Ms. McKeawhMr. Robbins: 18 months of
continued COBRA premiums and outplacement serv

Represents the estimated grapgpayments that would be due to Mr. Sznewajs Qiltvedt and Mr. Robbins to cover excise taxesirgi®ut
of severance benefits shown in the table. Ms. Meteis also eligible for this benefit; however, the@yments in this scenario do not trigger
an excise tax, thus no gr-up payment is shown in the table set forth ab

Series B Preferred Stock, Stock Options, Class C Wants, and Restricted Shares

Series B Preferred StoclAs provided in the terms of the Series B Prete8tock, each holder of outstanding shares of S&iereferred

Stock will have the right, at its option, to convany or all of such holder’'s shares of Series &dtred Stock into the merger consideration as if
such shares had been converted immediately pritieteffective time of the merger into the numbiest@res of West Coast common stock into

which such shares would then be convertible assyimiMandatory Conversion Date (as defined in thedeof the Series B Preferred Stock) had
occurred, and will be entitled to the same rightletction (and proration, except that, as descriimow, with respect to shares of Series B Predk

Stock held by holders of Class C Warrants, pronagikocations will be applied first to such holdeshares of West Coast common stock, and
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then to its Series B Preferred Stock) as holdel&@dt Coast common stock. At the effective timéhefmerger, each share of Series B Preferred
Stock as to which a conversion election has nat Inegde will remain outstanding and will converbipreference securities of Columbia having
rights (including, but not limited to, the right obnversion), preferences, privileges and votingers that, taken as a whole, are not materially les
favorable to the holders of the shares of Seri@seBerred Stock than the rights, preferences,lpges and voting powers that they had prior to the
merger. Such securities are described in greatail dethe section of this document titled “Degtion of Columbia’s Capital Stock.”

West Coast Stock Optionat the effective time of the merger, each outdtag and unexercised West Coast stock option wilkbnverted
into and become a vested option to purchase Colugdsnmon stock (which we refer to as a convert¢iiopon the same terms and conditions
(other than vesting, which will occur at the effeettime of the merger) as are in effect with retppe the West Coast stock option immediately
prior to the effective time of the merger, excdyatt(i) each such converted option may be exercstaly for shares of Columbia common stock,
(i) the number of shares of Columbia common staliject to each converted option will be equahtoriumber of shares of West Coast common
stock subject to the West Coast stock option imatet)i prior to the effective time, multiplied byetlexchange ratio (rounded down to the nearest
whole share), and (iii) the per-share exerciseepioc each converted option will be adjusted byding the per-share exercise price of the West
Coast stock option by the exchange ratio (roungetb the nearest whole cent). A holder of a Wests€stock option may, in accordance with the
terms of West Coast’'s 2002 Stock Incentive Plareumchich the West Coast stock option was grantedt & exchange such holder’s converted
option for cash within sixty (60) days followingetleffective time of the merger on the terms andestito the conditions set forth in the 2002 Stock
Incentive Plan.

Class C Warrants At the effective time of the merger, each outdbag and unexercised Class C Warrant will remaitstanding and will be
deemed an equivalent warrant with rights to recttieemerger consideration on the same terms andit@m s as are in effect with respect to the
Class C Warrant immediately prior to the effectivee of the merger, which we refer to as an eqeivalvarrant. Each Class C Warrant will
become exercisable for the merger consideratioachas the merger consideration that would have besgived as if each Class C Warrant had
been exercised for Series B Preferred Stock andected to West Coast common stock in accordande vt terms thereof prior to the effective
time of the merger. Each holder of an equivalentavd is being given an election statement, foppaes of electing to receive cash, stock, or &
consisting of a mix of cash and stock upon futwereise of such equivalent warrant, and the mergesideration such holders of equivalent
warrants will receive upon exercise will be subfecthe election and proration procedures descrébede applicable to holders of West Coast
common stock, except that proration with respeet bolder of Class C Warrants will aggregate @&t#bns made by such holder with respect to
such holder’s shares of West Coast common stoekestof Series B Preferred Stock and Class C Warrand any proration allocations will be
applied first to such holder’s shares of West Coastmon stock and second to such holder’s sharBsrids B Preferred Stock.

West Coast Restricted Sharéest the effective time of the merger, each shdré/est Coast common stock subject to vesting, &@msge or
other lapse restrictions granted under West Coa602 Stock Incentive Plan or 2012 Omnibus Incenilan will vest in full and become free of
such restrictions, and any repurchase right wilsé&aand the holder thereof will be entitled to rez¢he merger consideration with respect to each
such restricted shares, less applicable taxes @hHolding.

THE MERGER AGREEMENT

Effects of the Merger

As a result of the merger, a wholly-owned subsidiErColumbia to be incorporated prior to the ahgsof the merger, will merge with and
into West Coast, with West Coast continuing asstheiving corporation. The
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articles of incorporation and bylaws of the sumiyicorporation will be the articles of incorporatiand bylaws of Columbia’s merger subsidiary as
in effect immediately prior to the effective timétbe merger, and the directors and officers ohsuwerger subsidiary immediately prior to the
effective time of the merger will be the directarsd officers of the surviving corporation and slhalld office until their respective successors are
duly appointed and qualified, or their earlier deeaésignation or removal. As soon as reasonalalgtipable following the merger, and as part of a
single integrated transaction, the surviving coagion will be merged with and into Columbia.

As a result of the merger, there will no longerabg publicly held shares of West Coast common stdfdst Coast shareholders will no
longer have any direct interest in the survivingypany. Those West Coast shareholders who recdivéthe merger consideration in the form of
cash will not participate in the future earningd gotential growth of the combined company follogvthe merger, and will no longer bear the risk
of any losses incurred in the operation of the daedbcompany’s business or of any decreases inalue of that business. Those West Coast
shareholders receiving shares of Columbia comnmksts merger consideration will only participateétie combined company’s future earnings
and potential growth through their ownership of @obia common stock. All of the other incidents o&dt stock ownership in West Coast, such as
the right to vote on certain corporate decisiongléct directors and to receive dividends andibigions from West Coast, will be extinguished
upon completion of the merger.

Effective Time of the Merger

The closing of the merger will occur at 10:00 alRacific Standard time, on the first business dahefirst calendar month that follows the
month in which all of the closing conditions aréisféed, unless the parties mutually agreed torextle closing, but if the closing conditions are
satisfied on or after December 1, 2012, and bedaeember 31, 2012, then the closing will take plac®ecember 31, 2012. The merger will be
completed legally at the date and time specifietthéarticles of merger to be filed by Columbiahitite Secretary of State of the State of Oregon.
As of the date of this document, the parties expieitthe merger will be effective by the end & finst calendar quarter of 2013. However, there
can be no assurance as to when or if the mergkoealr.

As described below, if the merger is not compldtgduly 1, 2013 (which can be extended to Octob@013 by either party if the requisite
regulatory approvals have not yet been obtainbd)iterger agreement may be terminated by eithet @st or Columbia, unless the failure of
the closing to occur by such date is due to tHarabf the party seeking to terminate the mergee@ment to perform or observe the covenants anc
agreements of such party set forth in the mergeresgent.

Covenants and Agreements

Conduct of Businesses Prior to the Completion efMierger. West Coast has agreed that, prior to the effediiwe of the merger, it will
conduct its business, and cause its subsidiariesrtduct their respective businesses, in the orglicaurse consistent with past practice in all
material respects and use commercially reason#floleéssto maintain and preserve intact its busir@gmnization and advantageous business
relationships. West Coast and Columbia have agmetake no action (and to cause their subsidiaoiéake no action) that is intended to or would
reasonably be expected to adversely affect or maljedelay the ability to obtain any necessaryrappls of any regulatory agency or other
governmental entity required for the completiorthaf merger or to perform the covenants and agresnethe merger agreement or to
consummate the merger and the other transactiarisroplated by the merger agreement.

In addition to the general covenants above, WeasCloas agreed that prior to the effective timthefmerger, subject to specified exceptic
it will not, and will not permit its subsidiaries,twithout the prior written consent of Columbiahfah shall not be unreasonably withheld):

. issue, sell or otherwise permit to become outstapdir dispose of or encumber or pledge, or auth@t propose the creation of, any
additional shares of its capital stock, or secesitonvertible o
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exchangeable into, or exercisable for, any shdrés oapital stock, or any options, warrants drestrights of any kind to acquire any
shares of such capital stock or such convertiblexchangeable securities or receive a cash paymasetl on the value of any shares of
such capital stock, or permit any additional shafats capital stock, or securities convertibleeachangeable into, or exercisable for,
any shares of its capital stock, or any optionsravds or other rights of any kind to acquire ahgres of such capital stock or such
convertible or exchangeable securities or receiv@sh payment based on the value of any shareglfcapital stock, to become
subject to new grants, in each case except foaiogoermitted actions in connection with West Cdmestefit plans and other
arrangements or as required under the terms ofSBrPreferred Stock or Class C Warra

. make, declare, pay or set aside for payment arigietid on or in respect of, or declare or make astyidution on any shares of its st
(other than (A) ordinary quarterly dividends noetaeed 5 cents per share, subject to potentigdase in subsequent quarters up to an
amount based on a dividend payout ratio of 25%uefigrly earnings (of the applicable prior quartr)the extent declared by the
board of directors of West Coast, (B) authorizedddinds from its wholly owned subsidiaries to itamother of its wholly owned
subsidiaries, or (C) required dividends on anyeqmrefd stock or securities of West Coast subsidigrar directly or indirectly adjust,
split, combine, redeem, reclassify, purchase cemilse acquire, any shares of its stock (other tbparchases of common shares in the
ordinary course of business to satisfy obligationder benefit plans

. amend the material terms of, waive any materidtsiginder, terminate, knowingly violate the terrhsroenter into (i) any material
contract, agreement with a regulatory agency, loerdbinding obligation that is material to West €loand its subsidiaries, taken as a
whole, (ii) any material restriction on the abilif West Coast or its subsidiaries to conductiisitiess as it is presently being
conducted or (iii) any contract governing the tewh¥Vest Coast common stock or rights associatexkthith or any other outstanding
capital stock or any outstanding instrument of biddness

. sell, transfer, mortgage, encumber, license, fetdacancel, abandon or otherwise dispose of oouliiue any of its assets, deposits,
business or properties, except for sales, transfesggages, encumbrances, licenses, lapses, iww, abandonments or other
dispositions or discontinuances in the ordinaryrsewf business and in a transaction that, togethierother such transactions, is not
material to West Coast and its subsidiaries, taeea whole

. acquire (other than by way of foreclosures or &sitjans of control in a fiduciary or similar capgcor in satisfaction of debts
previously contracted in good faith, in each casthé ordinary course of business) all or any partf the assets, business, deposits or
properties of any other entity except in the ordireurse of business and in a transaction thgétteer with other such transactions, is
not material to West Coast and its subsidiaridgrtas a whole, and would not reasonably be expéateresent a material risk that the
closing of the merger will be materially delayedtwat the requisite regulatory approvals will berendifficult to obtain;

. amend the West Coast articles of incorporationytavies, or similar governing documents of any ofignificant subsidiarie:

. subject to certain exceptions, including as requineder applicable law or the terms of any benuddih in effect as of the date of the
merger agreement, (i) increase in any manner thgeasation or benefits of any of the current omfar directors, officers, employees,
consultants, independent contractors or other sepioviders of West Coast or its subsidiariesepkior ordinary course merit-based
increases in the base salary of employees (otherdhiectors or executive officers of, or indivitkievho are party to an employment
agreement or change of control agreement with \Weast or its subsidiaries) consistent with pasttire, (i) become a party to,
establish, amend, alter a prior interpretatiomad manner that enhances rights or materially as@e costs, commence participation in,
terminate or commit itself to the adoption of amnbfit plan or plan that would be a benefit plaim iéffect as of the date of the merger
agreement, other than de minimis amendments iortffieary course of business consistent with pasttje, (i) grant, pay or increase
(or commit to
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grant, pay or increase) any retention bonus, sageraetirement or termination pay, other thanonrection with terminations of
employment in the ordinary course of business stersi with past practice (iv) accelerate the payroeresting of, or lapsing of
restrictions with respect to, any stock-based carsgton, long-term incentive compensation or anyusoor other incentive
compensation, (v) cause the funding of any rahisittor similar arrangement or take any action twifar in any other way secure the
payment of compensation or benefits under any litguiah, (vi) terminate the employment or servioégany executive officer or
employee who is party to a change in control agesgrather than for cause, or (vii) hire any offiecemployee, independent contractor
or consultant, except in the ordinary course ofrimss for no-executive officer positions for a base salary napicess of $250,00

. take, or omit to take, any action that would prexamrimpede, or could reasonably be expected tegmteor impede, the mergers, taken
together, from qualifying as“reorganizatio” within the meaning of Section 368(a) of the IntéfRavenue Code of 1986, as amenc

. incur or guarantee any indebtedness for borrowegemother than in the ordinary course of busin

. enter into any new line of business or materidiigir@e its lending, investment, underwriting, riskl asset liability management and
other banking and operating policies, except asired by law or requested by a regulatory age

. other than in consultation with Columbia, make amterial change to (i) its investment securitiegfpbio, derivatives portfolio or its
interest rate exposure, through purchases, safethernwise, or (ii) the manner in which the poiitidt classified or reported, except as
required by law or requested by a regulatory age

. settle any action, suit, claim or proceeding adatrar any of its subsidiaries, except for an @etisuit, claim or proceeding that is
settled in an amount and for consideration noxgess of $250,000 and that would not (i) imposeraaerial restriction on the
business of West Coast or its subsidiaries oc(@ate adverse precedent for claims that are rabBolikely to be material to West
Coast or its subsidiarie

. other than as determined to be necessary or adwisglWest Coast in the good faith exercise ofliseretion based on changes in
market conditions, alter materially its interegerar pricing fee or fee pricing policies with respto depository accounts of any of its
subsidiaries or waive any material fees with restieareto;

. make any material changes in its policies and jmeswith respect to (i) underwriting, pricing, giriating, acquiring, selling, servicing,
or buying or selling rights to service, loans dyri{s hedging practices and policies, in each easept as required by law or requested
by a regulatory agenc

. enter into any securitizations of any loans or eay special purpose funding or variable integasity other than on behalf of clien

. invest in any mortgage-backed or mortgage relatedrities which would be considered “high-risk” seties under applicable
regulatory pronouncemen

. except for loans or commitments for loans that Haeen approved by West Coast prior to the datkeofrterger agreement, without
prior consultation with Columbia, make or acquing éoan or issue a commitment (or renew or extenebasting commitment) for any
loan, that would result in total credit exposurehte applicable borrower (and its affiliates) ircess of (A) $5,000,000 (with respect to
borrowers with an outstanding loan from West Coast subsidiary of West Coast as of the date ofrtbeger agreement) or
(B) $5,000,000 (with respect to all other borrowgeos (ii) without prior consultation with Columbianter into agreements relating tc
consummate purchases or sales of, whole loansEsef $5,000,000 in principal amount or purchmgzs;

. make application for the opening, relocation ositig of any, or open, relocate or close any, branffibe, loan production office or
other significant office or operations facilit
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except pursuant to arrangements or agreementgeitt eh the date of the merger agreement which haee disclosed to Columbia,
pay, loan or advance any amount to, or sell, tearsf lease any properties, rights or assets (@eatonal or mixed, tangible or
intangible) to, or enter into any arrangement aeament with, any of its officers or directors ayaf their family members, or any
affiliates or associates (as defined under the &xgh Act) of any of its officers or directors, atttean loans originated in the ordinary
course of business and, in the case of any suahgements or agreements relating to compensatingefbenefits, severance or
termination pay or related matters, only as othesvgiermitted pursuant to the merger agreen

make or change any material tax elections, changertent to any change in it or its subsidianesthod of accounting for tax
purposes (except as required by applicable tax kak$ any material position on any material taunmrefiled on or after the date of the
merger agreement, settle or compromise any mataraiability, claim or assessment, enter into alosing agreement, waive or extt
any statute of limitations with respect to a matleaimount of taxes, surrender any right to clairafand for a material amount of taxes,
or file any material amended tax return, in eadeaxcept in the ordinary course of business asistamt with past practice;

agree to take, make any commitment to take, ortaatopresolutions of its board of directors in suppf, any of the above prohibited
actions.

Columbia has agreed to a more limited set of i&g&iris on its business prior to the completionhef tnerger. Specifically, Columbia has
agreed that prior to the effective time of the neergxcept as expressly permitted by the mergereagent, it will not, and will not permit its
subsidiaries to, without the prior written consefitVest Coast (which shall not be unreasonably veildh):

amend the articles of incorporation or bylaws ofu@itbia or similar governing documents of any ofsignificant subsidiaries in a
manner that would materially and adversely affeestW\Coast common shareholders or that would méyerigpede Columbia’s ability
to consummate the transactions contemplated bsnérger agreemer

take, or omit to take, any action that would prexarimpede, or could reasonably be expected tegmteor impede, the mergers, taken
together, from qualifying as“reorganizatio” within the meaning of Section 368(a) of the IntéRevenue Code of 1986, as amenc

except as may be required by applicable law, reéigmiar policies imposed by any governmental enfifytake any action that would
reasonably be expected to prevent, materially iragednaterially delay the consummation of the taatiens contemplated by the
merger agreement, or (ii) take, or omit to take, action that is reasonably likely to result in afythe conditions to the merger not
being satisfied

other than pursuant to the terms of Columbia spdaks in the ordinary course, (i) issue, sell tieotvise permit to become outstanding,
or dispose of or encumber or pledge, or authonizgapose the creation of, any additional sharetsafapital stock, or securities
convertible or exchangeable into, or exercisablgdny shares of its capital stock, or any optievesrants or other rights of any kind to
acquire any shares of such capital stock or sunlestible or exchangeable securities or receivash payment based on the value of
any shares of such capital stock, or (ii) permit additional shares of its capital stock, or se@msiconvertible or exchangeable into, or
exercisable for, any shares of its capital stoclany options, warrants or other rights of any Kim@cquire any shares of such capital
stock or such convertible or exchangeable secsiitigeceive a cash payment based on the valugyafteares of such capital stock, to
become subject to new grar

sell, transfer, mortgage, encumber, license, fitdacancel, abandon or otherwise dispose of conti;ue any of its material assets,
deposits, business or properties, except for &hbin closures or (ii) sales, transfers, mortgagesimbrances, licenses, lapses,
cancellations, abandonments or other dispositiomgsgontinuances in the ordinary course of busiraesl in a transaction that, toget
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with all other such transactions, is not matenaCblumbia and its subsidiaries, taken as a whudeveould not reasonably be expected
to present a material risk that the closing ofrtterger will be materially delayed or that the reifeiregulatory approvals will be more
difficult to obtain;

. acquire (other than by way of foreclosures or aitjans of control in a fiduciary or similar capcor in satisfaction of debts
previously contracted in good faith, in each casehé ordinary course of business) all or any netportion of the assets, business,
deposits or properties of any other entity excephé ordinary course of business and in a traiwgattiat, together with all other such
transactions, is not material to Columbia andutssidiaries, taken as a whole, and would not restslgrbe expected to present a
material risk that the closing of the merger wél imaterially delayed or that the requisite reguiagpprovals will be more difficult to
obtain;

. materially change its lending, investment, underagi risk and asset liability management and obi@king and operating policies,
except as required by law or requested by a regylaigency

. settle any action, suit, claim or proceeding agatrer any of its subsidiaries that would imposg anaterial restriction on the business
of it or its subsidiaries or create adverse pregefie claims that are reasonably likely to be miateo it or its subsidiaries

. except pursuant to arrangements or agreementfeict eh the date of the merger agreement which haee previously disclosed to
West Coast, pay, loan or advance any amount teelhrtransfer or lease any properties, rightsssets (real, personal or mixed, tang
or intangible) to, or enter into any arrangemerdagneement (other than employment and compensatiated arrangements) with, any
of its officers or directors or any of their famityembers, or any affiliates or associates (as eefimder the Exchange Act) of any of its
officers or directors, other than loans originatethe ordinary course of busine

. with respect to it and its significant subsidiariadopt or enter into a plan of liquidation or dission; or

. agree to take, make any commitment to take, ortaatopresolutions of its board of directors in suppf, any of the above prohibited
actions.

Regulatory Matters Columbia and West Coast have agreed to promptjygue and file with the SEC a registration statéroe Form S-4, of
which this document is a part. Columbia and Wests€have agreed to use reasonable best efforts/tothe Form S-4 declared effective under the
Securities Act as promptly as practicable aftehdiling, and to mail or deliver the proxy statertiprospectus to their shareholders. Columbia has
also agreed to use its reasonable best effortstionoall necessary state securities law or “bkye permits and approvals required to consummate
the merger, and West Coast has agreed to furfigif@mation concerning West Coast and the holdéi/est Coast common stock as may be
reasonably requested in connection with any sutibrac

Columbia and West Coast have agreed to cooper#iteeath other and use their respective reasonabteefforts to promptly prepare and
all necessary documentation, to effect all appbces; notices, petitions and filings, to obtairpasmptly as practicable all permits, consents,
approvals and authorizations of all third partied governmental entities that are necessary osalllé to consummate the merger as soon as
possible, and no later than July 1, 2013, to thergxeasonably practicable, and to comply withtéiens and conditions of all such permits,
consents, approvals and authorizations. West GoasColumbia have the right to review in advanad &mthe extent practicable, each will con:
the other on, in each case subject to applicalils, lall the non-confidential information relatirgWest Coast or Columbia (excluding any
confidential financial information relating to inddluals), as the case may be, and any of theieatse subsidiaries, that appear in any filing made
with, or written materials submitted to, any thpalrty or any governmental entity in connection vtftl transactions contemplated by the merger
agreement. In addition, West Coast and Columbiboeisult with each other with respect to the abitag of all permits, consents, approvals and
authorizations of all third parties and governmketdities necessary or advisable to consummatentirger and each party will keep the
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other apprised of the status of matters relatinfpéccompletion of the merger. Each party will adhwith the other in advance of any meeting or
conference with any governmental entity in conmectvith the merger and, to the extent permittedugh governmental entity, give the other p.
and/or its counsel the opportunity to attend amntigipate in such meetings and conferences.

Additionally, each of Columbia and West Coast hgreed to furnish to the other, upon request, &irmation concerning itself, its
subsidiaries, directors, officers and shareholdacssuch other matters as may be reasonably necessalvisable in connection with this proxy
statement/prospectus, the Forrd 8¢ any other statement, filing, notice or apglamamade by or on behalf of Columbia, West Coastry of their
respective subsidiaries to any governmental eirtispnnection with the merger.

Columbia and West Coast have agreed to use ttamionable best efforts to (i) avoid the entry oftodnave vacated, lifted, reversed or
overturned any decree, judgment, injunction or othider, whether temporary, preliminary or permangrat would restrain, prevent or delay the
closing of the merger, and (ii) avoid or eliminatech and every impediment under any applicableatadhvresolve any questions or issues raised by
any governmental entity so as to enable the clasirige merger to occur as soon as possible, aadyirevent no later than July 1, 2013, including,
without limitation, making expenditures and incogicosts, raising capital, divesting or otherwispadsing of businesses or assets of Columbia,
West Coast, and their respective subsidiariesctaffg the dissolution, internal merger or consdlmlaof subsidiaries of Columbia or West Coast
effective upon the completion of the merger, orarting internal controls (including by increasingffing levels and external hires).

Each of Columbia and West Coast will promptly adwise other upon receiving any communication from governmental entity the cons:
or approval of which is required for consummatidéthe merger that causes such party to believettiea¢ is a reasonable likelihood that any
requisite regulatory approval will not be obtairedhat the receipt of any such approval may beeraly delayed.

Shareholder ApprovalWest Coast’s board of directors has resolveé¢ommend to the West Coast shareholders that thepwee the
merger agreement and to submit to West Coast shlderh the merger agreement and any other magiquired to be approved by West Coast
shareholders in order to carry out the intentidnthi® merger agreement, subject to certain excepiio following the receipt of a Company
Superior Proposal (as defined below), the boaudirettors of West Coast concludes in good faithl (a@sed on the advice of counsel) that the
failure to withdraw its recommendation or termintite merger agreement would more likely than nsdltén a violation of the board’s fiduciary
duties under applicable law.

Columbia’s board of directors has resolved to rememd to the Columbia shareholders that they apptevéssuance of Columbia common
stock to be delivered to shareholders of West Goagtnnection with the merger and to submit toGlodumbia shareholders a proposal to issue
such shares of Columbia common stock and any athéers required to be approved by the Columbieaesivdders in order to carry out the
intentions of the merger agreement.

NASDAQ Listing Columbia will cause the shares of Columbia comstogk (including the shares of Columbia commoglstssuable upon
exercise of the Class C Warrants or conversioh®Series B Preferred Stock) to be issued in thgen¢o have been authorized for listing on the
Nasdaq Stock Exchange, subject to official noticissuance, prior to the effective time of the neer

Employee MattersThe merger agreement provides that for the pdréginning on the closing date and ending on then@Bth anniversary
of the closing date, Columbia will provide West Gbemployees who become employees of Columbiayoohits subsidiaries (i) base salary and
bonus opportunities consistent with base salaryoamdis opportunities provided to Columbia employelks perform similar roles and have sim
responsibilities and (ii) employee benefits thatthe aggregate, are no less favorable than emplogeefits provided by Columbia to its similarly
situated employees.

96



Table of Contents

The merger agreement provides that Columbia wilhiain the West Coast severance policy without afmamt during the one-year period
following the closing date of the merger. The me@greement also provides that Columbia will asstimeemployment and change in control
arrangements of West Coast employees followingkbging date of the merger.

If the closing date occurs after December 31, 2@ prior to December 31, 2013, West Coast will @agh employee who participates in an
incentive compensation program maintained by WesisCor its subsidiaries a prorated bonus relatr#p13 performance (with the proration
based on the number of days of the applicable praeince period prior to the closing date) with perfance deemed to be achieved at target level.

West Coast is also permitted to amend the indiviSu@plemental Executive Retirement Plans, or SERRk executives to reduce the
discount rate with respect to lump sum paymenbetmade to certain executives upon separation $emice and to provide the executive who
receive his SERP payments in installments witheaaaable annual increase to reflect changes tooteof living.

Indemnification and Directors’ and Officers’ Insuree. From and after the effective time of the mer@olumbia and the surviving
corporation in the merger will indemnify and holarinless each present and former director and offit@&/est Coast and its subsidiaries against
any costs or expenses (including reasonable atterfexs), judgments, fines, losses, claims, damagdabilities incurred in connection with any
claim, action, suit, proceeding or investigatiomether civil, criminal, administrative or investtyee, arising out of or pertaining to matters exigt
or occurring at or prior to the effective time b&tmerger, including the transactions contemplbjethe merger agreement, to the fullest extent
permitted under applicable law. Columbia and theiging corporation have also agreed to advancersgs as incurred to the fullest extent
permitted under applicable law, which will be repfiit is ultimately determined that such persemot entitled to indemnification.

In addition, for a period of six years followingetleffective time of the merger, Columbia will prdgidirector’s and officer’s liability
insurance that serves to reimburse the preserfoamer officers and directors of West Coast or ahigs subsidiaries as of the effective time of the
merger (providing only for the Side A coverage vehttre existing policies also include Side B coverty West Coast) with respect to claims
against such directors and officers arising frooid@r events occurring before the effective tirhthe merger (including the transactions
contemplated by the merger agreement), which imgeravill contain at least the same coverage anduatapand contain terms and conditions no
less advantageous to such persons as that covaragetly provided by West Coast, except that Cdlianis not required to expend, on an annual
basis, an amount in excess of 150% of the aggregeeal premiums paid as of the date of the mexgerement by West Coast for any such
insurance and if any such annual expense at amywiould exceed that amount, then Columbia will eatosbe maintained policies of insurance
which provide the maximum coverage available ammal premium equal to that amount. Prior to ffectve time of the merger, and in lieu of
the foregoing, West Coast will use reasonable éfsitts to purchase a tail policy for directorsdanificers’ liability insurance on the terms
described in the prior sentence and subject taiceother specifications agreed to by the paréied, fully pay for such policy prior to the effeaiv
time of the merger.

No Solicitation. The merger agreement precludes West Coast asdhsdiaries and their respective officers, doesstagents, advisors and
affiliates from initiating, soliciting, encouragiray knowingly facilitating inquiries or proposalstivrespect to, or engaging in any negotiations
concerning, or providing any confidential or nonfiminformation or data to, or having any discussiavith, any person relating to, any Company
Acquisition Proposal (as defined below). Howevkatiany time after the date of the merger agre¢ed prior to obtaining the approval of the
merger agreement by West Coast shareholders, Vdast @ceives an unsolicited bona fide Company &#tgpn Proposal and the board of
directors of West Coast concludes in good faitt shah Company Acquisition Proposal constitutess oeasonably expected to result in, a
Company Superior Proposal (as defined below), West Coast and its board of directors may, and peamits its subsidiaries and West Coast’s
and its subsidiaries’ representatives to, furnisbamse to be furnished nonpublic

97



Table of Contents

information and participate in such negotiationsliscussions to the extent that the board of direatf West Coast concludes in good faith (and
based on the advice of counsel) that failure te gkch actions would be more likely than not tailtéa a violation of its fiduciary duties under
applicable law. Prior to providing any such nonpubiformation or engaging in any such negotiatiof¥est Coast must have entered into a
confidentiality agreement with such third partyterms no less favorable to West Coast than thedsmtfality agreement between West Coast and
Columbia, and such confidentiality agreement muptessly permit West Coast to comply with its olatigns pursuant to the merger agreement.
West Coast must promptly (and in any event withirhaurs) advise Columbia following receipt of angn@pany Acquisition Proposal or any
request for nonpublic information or inquiry thadwid reasonably be expected to lead to any Companguisition Proposal and the substance
thereof (including the identity of the person maksuch Company Acquisition Proposal), and keep @bla promptly apprised of any related
developments, discussions and negotiations (inegutlie terms and conditions of any such requestiiip or Company Acquisition Proposal, or all
amendments or proposed amendments thereto) omemtbasis.

As used in the merger agreement, “Company Acqarsfiroposal” means a tender or exchange offerosador a merger, consolidation or
other business combination involving West Coastror of its significant subsidiaries or any propasabffer to acquire in any manner more than
24.9% of the voting power in, or more than 24.9%hef fair market value of the business, asseteposits of, West Coast or any of its significant
subsidiaries, other than the transactions contdeglay the merger agreement, any sale of wholeslaad securitizations in the ordinary course
any bona fide internal reorganization. As usecerherger agreement, “Company Superior Proposathsian unsolicited bona fide written
Company Acquisition Proposal (with such percentagtdorth in the definition of that term changeahfi 24.9% to 100%) that the West Coast
board of directors concludes in good faith to beerfavorable from a financial point of view to #sareholders than the merger and the other
transactions contemplated by the merger agreemeioabe reasonably capable of being consummatéidesterms proposed, (i) after receiving
advice of its financial advisors (who shall be siorally recognized investment banking firm), @iter taking into account the likelihood of
consummation of such transaction on the termsostt therein and (iii) after taking into accounitlafal (with the advice of counsel), financial
(including the financing terms of any such prophsaigulatory and other aspects of such proposelu@ing any expense reimbursement provis
and conditions to closing) and any other relevaotdrs permitted under applicable law, and afténgainto account any amendment or
modification to the merger agreement agreed to diyi@bia.

In addition, in the event that West Coast receav€mpany Acquisition Proposal that the West Chaatd of directors concludes in good
faith constitutes a Company Superior Proposalbtieed of directors of West Coast may withdraw otemally and adversely modify its
recommendation that West Coast shareholders vappmve the merger agreement, or recommend sbéieholders a Company Acquisition
Proposal other than the merger, or terminate thgeneagreement, if it concludes in good faith (aaded on the advice of counsel) that failure to
take such actions would be more likely than naegult in a violation of its fiduciary duties undmsplicable law, as long as West Coast gives
Columbia prior written notice at least three bustdays before taking such action and during suete usiness day period West Coast negotiates
in good faith with Columbia to enable Columbia take an improved offer that is at least as favorabthe shareholders of Columbia as such
alternative Company Acquisition Proposal.

Representations and Warranties

The merger agreement contains representations armdnties made by West Coast to Columbia relatiregriumber of matters, including the
following:

. corporate organization, qualification to do bussesd subsidiarie
. capitalization;
. requisite corporate authority to enter into the geelagreement and to complete the contemplatesaciions
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absence of conflicts with, or violations of, orgaational documents or other obligations as a redulie merger
required regulatory consents, approvals and filmgsessary in connection with the mer

reports to regulatory authorities and the accudddie information contained there|

financial statements, and the absence of undistliiseailities;

broker's fees payable in connection with the mer

the absence of certain changes or eve

compliance with applicable law, including the egiste of cease-and-desist orders, consent agreeaneantsmoranda of understanding
or similar communications with governmental ensit

inapplicability of certain state takeover statu

employee benefit matter

lack of knowledge of any reason why required refguiaapprovals should not be obtained on a timelsig
opinion from financial advisol

accuracy of West Coast information provided in ttosument

legal proceedings

certain material contract

environmental matter:

tax matters

absence of action or circumstance that would impleeenergers, taken together, from qualifying ascaganization within the meaning
of Section 368(a) of the Internal Revenue Coded86] as amende

intellectual property

properties

insurance

accounting and internal contro
derivatives;

loan matters

Community Reinvestment Act compliant
investment securitie:

related party transactions; a

labor matters

The merger agreement also contains representatimhe/arranties made by Columbia to West Coastimgl&d a number of matters, includi
the following:

corporate organization, qualification to do busiesd subsidiarie
capitalization;
requisite corporate authority to enter into the geeragreement and to complete the contemplatesatctions
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absence of conflicts with, or violations of, orgaational documents or other obligations as a redulie merger
required regulatory consents, approvals and filmgsessary in connection with the mer

reports to regulatory authorities and the accudddie information contained there|

financial statements, and the absence of undistliiseailities;

broker's fees payable in connection with the mer

the absence of certain changes or eve

compliance with applicable law, including the egiste of cease-and-desist orders, consent agreeaneantsmoranda of understanding
or similar communications with governmental ensit

employee benefit matter

lack of knowledge of any reason why required refguiaapprovals should not be obtained on a timelsis
accuracy of Columbia information provided in thecdment;

legal proceedings

certain material contract

environmental matter:

tax matters

absence of action or circumstance that would impleeenergers, taken together, from qualifying asceganization within the meaning
of Section 368(a) of the Internal Revenue Coded86] as amende

properties

insurance

accounting and internal contro
derivatives;

related party transaction

labor matters

availability of financing;

loan matters; an

Community Reinvestment Act complian:

Certain of these representations and warrantiequaified as to “materiality” or “material advers#ect.” For purposes of the merger
agreement, a “material adverse effect” with respe#t/est Coast or Columbia, as the case may beysreeaterial adverse effect on (a) the
financial condition, results of operations or besis of such party and its subsidiaries taken asodewprovided, however, that, with respect to
clause (a), a “material adverse effect” does ndtige effects arising out of, relating to or remgitfrom (A) changes after the date of the merger
agreement in applicable GAAP or regulatory accamgntequirements, (B) changes after the date ofréiger agreement in laws, rules or
regulations of general applicability to companieshie industries in which such party and its subsies operate, (C) changes after the date of the
merger agreement in global, national or regionédtipal conditions or general economic or markehditions (including changes in prevailing
interest rates, credit availability and liquidigyrrency exchange rates, and price levels or tgaditumes in the United

100



Table of Contents

States or foreign securities markets) affectingottompanies in the industries in which such pang its subsidiaries operate, (D) changes after the
date of the merger agreement in the credit marketsdowngrades in the credit markets, or adveesditeevents resulting in deterioration in the
credit markets generally and including changesitopeviously correctly applied asset marks resgltherefrom, (E) a decline in the trading price
of a party’s common stock or a failure, in andteélf, to meet earnings projections, but not, thesicase, including any underlying causes thereof,
(F) the public disclosure of the merger agreemeth@ transactions contemplated thereby or thewrongation of the transactions contemplated
thereby, (G) any outbreak or escalation of hostflitdeclared or undeclared acts of war or temoos (H) actions or omissions taken with the prior
written consent of the other party or expresslyiegl by the merger agreement except, with regpedtaiuses (A), (B), (C), (D) and (G), to the
extent that the effects of such change are mdiediproportionately adverse to the financial dtiod, results of operations or business of such
party and its subsidiaries, taken as a whole, agpaced to other companies in the industry in wisieth party and its subsidiaries operate; or (b
ability of such party to timely consummate the s@stions contemplated by the merger agreement.

The representations and warranties in the mergeeatent do not survive the effective time of thegeeand, as described below under “—
Effect of Termination,'if the merger agreement is validly terminated, ¢h&ill be no liability under the representationsl avarranties of the partie
unless a party knowingly breached the merger aggaem

This summary and the copy of the merger agreenttgheed to this document as Appendix A are inclustedly to provide investors with
information regarding the terms of the merger age®. They are not intended to provide factualrimfation about the parties or any of their
respective subsidiaries or affiliates. The merggeament contains representations and warranti€olymbia and West Coast, which were made
only for purposes of that agreement and as of 8pelzites. The representations, warranties andrnzous in the merger agreement were made ¢
for the benefit of the parties to the merger age®nmay be subject to limitations agreed uporhieycontracting parties, including being qualified
by confidential disclosures made for the purpodeslocating contractual risk between the partethe merger agreement instead of establishing
these matters as facts, and may be subject toasstdémdf materiality applicable to the contractirgtjges that differ from those generally applicable
to investors. In reviewing the representations ramtres and covenants contained in the merger amgneteor any descriptions thereof in this
summary, it is important to bear in mind that stgpresentations, warranties and covenants or asgrigéons thereof were not intended by the
parties to the merger agreement to be characternzadf the actual state of facts or condition ofuinbia, West Coast or any of their respective
subsidiaries or affiliates. Moreover, informatiamncerning the subject matter of the representgtivaganties and covenants may change after the
date of the merger agreement, which subsequentiatton may or may not be fully reflected in Coluaib and West Coast’s public disclosures.
For the foregoing reasons, the representationsamées and covenants or any descriptions of thosésions should not be read alone and should
instead be read in conjunction with the other infation contained in the reports, statements amg§ilthat Columbia and West Coast publicly file
with the SEC. For more information regarding theéseuments, see the section entitled “Where You ad More Information” included
elsewhere in this joint proxy statement/prospectus.

Conditions to the Merger

Conditions to Each Party’s Obligationd he respective obligations of each of Columbid Afest Coast to complete the merger are subject tc
the satisfaction of the following conditions:

. receipt of the West Coast shareholder approvdi@hterger agreement and of the Columbia sharehafgeoval of the issuance of
Columbia common stock in connection with the mer

. authorization for the listing on the Nasdaq Stogklange of the Columbia common stock to be issadkd merger, subject to official
notice of issuance

. the effectiveness of the registration statemerftanm S-4, of which this document is a part, andaibhsence of a stop order suspending
the effectiveness of the Forr-4 or any proceeding initiated or threatened by3SB€ for that purpost
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the absence of any order, injunction or decreesddy any court or agency of competent jurisdictiolmther law preventing or making
illegal the consummation of the merger or the otharsactions contemplated by the merger agreeraed

the receipt of all requisite regulatory approvdlgavernmental entities, including the necessagyliaory approvals from the Federal
Reserve and the Oregon Department of Consumer asitddss Services, and the expiration of all staguk@iting periods in respect
thereof.

Conditions to Obligations of Columbid he obligation of Columbia and Sub to completenierger is also subject to the satisfaction, or
waiver by Columbia, of the following conditions:

the accuracy of the representations and warraotidgest Coast as of the closing date of the mexber than, in most cases, those
failures to be true and correct that (disregarading materiality, material adverse effect and singlaalifying terms), individually or in
the aggregate, would not reasonably be expectegbtdt in a material adverse effect on West Ceamst,the receipt by Columbia of an
officer's certificate to such effec

performance in all material respects by West Cof#ie obligations required to be performed by ibiaprior to the closing date of the
merger, and the receipt by Columbia of an of’s certificate to such effect; al

receipt by Columbia of an opinion of Graham & DURIC., as to certain tax matte

Conditions to Obligations of West Coagthe obligation of West Coast to complete the raeig also subject to the satisfaction, or waiwer b
West Coast, of the following conditions:

the accuracy of the representations and warraoti€slumbia as of the closing date of the merg#renthan, in most cases, those
failures to be true and correct that (disregarding materiality, material adverse effect and sinmglaalifying terms), individually or in
the aggregate, would not reasonably be expectegbtdt in a material adverse effect on Columbial, thie receipt by West Coast of an
officer’'s certificate to such effec

performance in all material respects by Columbithefobligations required to be performed by raprior to the closing date of the
merger, and the receipt by West Coast of an 0’s certificate to such effect; a

receipt by West Coast of an opinion of Wachtelptbh, Rosen & Katz as to certain tax matt

Termination; Termination Fee

The merger agreement may be terminated at anypiineto the effective time of the merger, whethefore or after approval of the merger
agreement by West Coast shareholders and of tbk issuance by Columbia shareholders:

by mutual written consent of Columbia and West €c¢

by either Columbia or West Coast, if a requisitgutatory approval is denied and such denial hasrbedinal and non-appealable, or if
a governmental entity has issued a final, non-dppésaorder, injunction or decree permanently amjw or otherwise prohibiting or
making illegal the consummation of the transactiomstemplated by the merger agreem

by either Columbia or West Coast, if the mergerratclosed by July 1, 2013 (which date can bereldd to October 1, 2013 by either
party if the requisite regulatory approvals haveyet been obtained), unless the failure of theinpto occur by such date is due to the
failure of the party seeking to terminate the meagreement to perform or observe the covenantagreements of such party set fc

in the merger agreemel
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by either Columbia or West Coast, if there is abheby the other party of any of its covenantseagrents, representations or
warranties that would, individually or in the aggaée with other breaches by such party, resultérfailure of a closing condition of tl
other party, and such breach is not cured withid@gs following written notice to the party comnnigf the breach, or the breach, by its
nature, cannot be cured within such time (provithed the terminating party is not then in matebi@ach of any representation,
warranty, covenant, or other agreement containddemerger agreemen

by either Columbia or West Coast, if the West Cshstreholders have not approved the merger agré@meithe transactions
contemplated thereby at the duly convened WesttGpasial meeting or any adjournment or postponéheneof, provided that the
failure to obtain such shareholder approval wasaatsed by the terminating party’s material breafciny of its obligations under the
merger agreemer

by either Columbia or West Coast, if the Columltiareholders have not approved the issuance of Giducommon stock in
connection with the merger at the duly convenedi@bia special meeting or any adjournment or postpmmnt thereof, provided that
the failure to obtain such shareholder approval maaused by the terminating party’s materiabbheof any of its obligations under
the merger agreemet

by Columbia, prior to obtaining the West Coast shatder approval, if West Coast or its board oéciors submits the merger
agreement to its shareholders without a recommamdtntr approval, or withdraws or materially andredsely modifies (or discloses
intention to so modify) its recommendation that YW@gast shareholders approve the merger agreeoraecommends to its
shareholders a Company Acquisition Proposal otiear the merge

by West Coast, prior to obtaining the West Coaatedtolder approval, in order to enter into a défieaiagreement providing for a
Company Superior Proposal (provided that West Quaags Columbia a termination fee in advance ofomcarrently with such
termination, as described below);

by West Coast, in the event that (1) the Purchagerage Closing Price is less than $15.55, andh@humber obtained by dividing the
Purchaser Average Closing Price by $18.85 is lems the number obtained by (i) dividing the averagsing price of the Keefe
Bruyette & Woods Regional Banking Index during tiwenty day period ending on the date that is fiusibess days prior to the closi
date of the merger by $57.31 and then (ii) multipythe quotient so obtained by 0.825. HoweveWést Coast elects to terminate the
merger agreement on this basis, it must provide@add Columbia, and Columbia may then elect tastdhe merger consideration by
increasing the total cash amount dollar for dddathe amount of the difference between (A) thedpod of 12,809,525 multiplied by
$15.55 and (B) the total stock consideration (ddéd above)

West Coast must pay Columbia a termination fee26fi#illion in the following circumstances:

(A) if the merger agreement is terminated by WessE in order to enter into a definitive agreenpotiding for a Company Superior
Proposal; o

(B) if (1) prior to the West Coast special meetangl after the date of the merger agreement, arsppédras made a Company
Acquisition Proposal that has been publicly annedndisclosed or proposed and not withdrawn; ahthéeafter the merger
agreement is terminated (a) by either party bectiesenerger was not consummated on or before JW@13 (or October 1, 2013, if
extended as described above), and the West Caasthsitder approval has not been obtained and tliesféo obtain such approval is
the only closing condition that is unsatisfied(loy by either party because West Coast shareholdiéed to approve the merger
agreement, or (c) by Columbia because West Coadtrieached the merger agreement in such a waydd pi@vent certain closing
conditions from being satisfied and would give Gohia the right to terminate the merger agreemaer(tg)oy
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Columbia because West Coast or its board of diresiobmits the merger agreement to its sharehold#éreut a recommendation for
approval, or withdraws or materially and adversetydifies (or discloses its intention to so modifg)recommendation that West Coast
shareholders approve the merger agreement, or reeads to its shareholders a Company Acquisitiopd&sal other than the merger;
and (3) within 12 months after such terminationhaf merger agreement, a Company Acquisition Préfp@sansummated or any
definitive agreement with respect to a Company Asitjan Proposal is entered into (provided thatgarposes of the foregoing, the
term “Company Acquisition Proposal” shall have theaning assigned to such term elsewhere in thisndest, except that the
references to “24.9%”" in the definition of a “ConmgaAcquisition Proposal” elsewhere in this docurmsmll be deemed to be
references t“100%").

Columbia must pay West Coast a termination feesahdllion in the event that (1) either party teraies the merger agreement based on the
failure of Columbia shareholders to approve theasse of Columbia common stock in connection withrerger or (2) the merger agreement is
terminated by either party based on the failuretttain a requisite regulatory approval or becaliserterger was not consummated on or before
July 1, 2013 (or October 1, 2013, if extended a=ideed above) and at the time of such terminatierrequisite regulatory approvals have not t
obtained, in each case for reasons solely attiieita Columbia.

Effect of Termination

If the merger agreement is validly terminated,tferger agreement will become void and have no gfé@c none of West Coast, Columbia,
any of their respective subsidiaries or any ofdfiieers or directors of any of them will have diapility under the merger agreement, or in
connection with the transactions contemplated byntlerger agreement, except that (i) the provisidrise merger agreement relating to
confidentiality obligations of the parties, thenténation fees, publicity and certain other techhpravisions will continue in effect notwithstandin
termination of the merger agreement and (ii) neitNest Coast nor Columbia will be relieved or rekghfrom any liability or damages arising out
of its knowing breach of the merger agreement.

Amendments, Extensions and Waivers

The merger agreement may be amended by the pédayiestion taken or authorized by their respedbeards of directors, at any time before
or after approval of the matters presented in cotimre with the merger by the shareholders of WestsE or Columbia, in writing signed on behalf
of each of the parties, provided that after anyreygd of the transactions contemplated by the meageeement by the West Coast or Columbia
shareholders, there may not be, without further@agd of such shareholders, any amendment of thrgenagreement that requires further appr
under applicable law.

At any time prior to the effective time of the mergthe parties, by action taken or authorizedhejr trespective boards of directors, may, to
the extent legally allowed, (a) extend the timetfar performance of any of the obligations or othes of the other party, (b) waive any
inaccuracies in the representations and warractietained in the merger agreement or (c) waive diamge with any of the agreements or
conditions contained in the merger agreement. Agmgement on the part of a party to any extensiomaiver must be in writing signed on behal
such party. Any such extension or waiver or failierénsist on strict compliance with an obligatieaoyenant, agreement or condition will not
operate as a waiver of any subsequent or otherdail

Stock Market Listing

Application will be made by Columbia to have theurss of Columbia common stock to be issued in teger (including the shares of
Columbia common stock issuable upon exercise o€thes C Warrants or conversion of the Series BeRezl Stock) approved for listing on the
Nasdaq Stock Exchange, which is the principal tmgaiharket for existing shares of Columbia commaoulstlt is a condition to both part’
obligation to complete the merger that such apprsvabtained, subject to official notice of isseanFollowing completion of the merger, West
Coast common stock will be delisted from the NasBtgk Exchange and deregistered under the Exchaeige
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Fees and Expenses

Except for (i) the registration fee for the filing the Form S-4, of which this document is a pant] other fees paid to the SEC in connection
with the merger, which will be paid by Columbiaga(ii) the termination fees, as described elsewhetkis document, all fees and expenses
incurred in connection with the merger, the meagreement, and the transactions contemplated byénger agreement (including costs and
expenses of printing and mailing this document) bel paid by the party incurring such fees or esgsnwhether or not the merger is completed.

Related Agreements

Stock Conversion, Voting and Support Agreemdaiiee shareholders of West Coast (MFP Partners, GPPFinancial, L.L.C., and Castle
Creek Capital Partners IV, LP, or the “Principab&#holders”) have each entered into separate &onkersion, Voting and Support Agreements
(“SCVS Agreements”) with Columbia. As of the recdate for the West Coast special meeting, thegsatti the three SCVS Agreements have the
right to vote, in the aggregate, 4,009,000 outstanshares of West Coast common stock, which reptesapproximately 20.8% of outstanding
shares of West Coast common stock entitled to abtiee West Coast special meeting. Pursuant toagi@ements, the Principal Shareholders have
agreed to convert their shares of Series B Pref&teck into the merger consideration. The Prifcgbeareholders have also agreed to vote their
shares of West Coast common stock in favor of agraf (i) the merger agreement and the transastimmtemplated thereby; (ii) any other matter
that is required to facilitate the transactionstemplated by the merger agreement; and (iii) aop@sal to adjourn or postpone the West Coast
special meeting if there are not sufficient voteapprove the merger agreement. The Principal 8blters have also agreed to vote against any
action or agreement that would impair West Coast'Solumbia’s ability to complete the merger, cattbtherwise would be inconsistent with,
prevent, impede or delay the consummation of theyere

The SCVS Agreements also provide that the Prin@palreholders will not (except in connection with merger and receiving the merger
consideration, or transfers to a controlled af@)aransfer the shares of West common stock tieat dwn or grant any proxy with respect to a
transfer of such shares until the earlier of tlsiclg of the merger or the termination of such S@\g&ement in accordance with its terms.

The SCVS Agreements further provide that duringtéinm of such agreements each Principal Sharehaiitierot, without the prior written
consent of Columbia (and will cause its principdisectors, members, general partners, managdicersfand controlled affiliates not to),
individually or in concert with others, acquireagree to acquire or otherwise knowingly facilitdte acquisition of any beneficial ownership of
capital stock of Columbia that would result in siRrincipal Shareholder and its controlled affilmateneficially owning in excess of the greater of
(i) an amount equal to 4.9% of the total outstagdiolumbia common stock immediately following thesing of the merger, and (ii) the aggregate
beneficial ownership, as a percentage, of the Pah&hareholder and its controlled affiliates @l@nbia common stock immediately following -
closing of the merger, giving effect to the merged the transactions contemplated by the mergeeaggent.

The SCVS Agreements also provide that during tha t&f such agreements the Principal Shareholddksati individually or in concert wit
others, (i) make or participate in the solicitat@frany proxies with respect to any shares of Cblianstock; (ii) propose any shareholder resolutions
in respect of Columba; (iii) seek to call any megtof shareholders of Columbia: (iv) seek to take action by written consent of the shareholders
of Columbia; or (v) seek to advise or influence attyer person or entity with respect to the votifi@olumbia common stock. Further, each
Principal Shareholder agrees that it will not @pdsit any Columbia shares into a voting trustubject them to any voting arrangement or
agreement (except pursuant to pledges and as cplattexh by the SCVS Agreement), (i) join any gragbing in concert for the purpose of
acquiring, holding, voting or disposing of any Qohia shares owned by such Principal Sharehold€iij)orithout the prior written consent of
Columbia, individually or in concert with othersekeor propose to effect control of the managentssdrd of directors or policies of Columbia.
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The SCVS Agreements automatically terminate uperetirlier to occur of (i) the termination of therger agreement in accordance with its
terms; (ii) the third anniversary of the closingtioeé merger; (iii) the date the merger agreemeaitrisnded in a manner materially adverse to the
economic interests of the Principal Shareholde(iwithe sale of all or substantially all of thesats of Columbia to an acquirer or the acquisibion
Columbia in specified business combination or @intitansactions.

The SCVS Agreements provide for limited indemnifica of the Principal Shareholders by Columbiadat-of-pocket legal defense costs
and related expenses in connection with claims rpade to the one year anniversary of the effectire of the merger arising out of or resulting
from the Principal Shareholder’s entry into the SSCAgreement and performance of its obligations uttteagreement. Columbia’s aggregate
indemnification of all three Principal Shareholdesrsubject to a $500,000 cap.

West Coast Voting and Non-Competition Agreemé€gsain directors of West Coast have entered infotang and Non-Competition
Agreement with Columbia and West Coast pursuantiich such directors have agreed, until the eadli¢he closing of the merger and the
termination of the merger agreement in accordariteits terms, to vote their shares of West Coastrmon stock in favor of approval of (i) the
merger agreement and the transactions contemptategby; (ii) any other matter that is requireddailitate the transactions contemplated by the
merger agreement; and (iii) any proposal to adjaunpostpone the West Coast special meeting ietheg not sufficient votes to approve the me
agreement. Such directors have also agreed tcagatiest any action or agreement that would impast¥Coast’'s or Columbis'ability to complet
the merger, or that otherwise would be inconsisétit, prevent, impede or delay the consummatiothefmerger. The Voting and Non-
Competition Agreements apply solely to the direziartheir capacities as West Coast shareholdedsga not prevent them from discharging their
fiduciary duties with respect to their roles on buard of directors of West Coast. As of the reatatk for the West Coast special meeting, the
directors who are parties to the Voting and Nkmmpetition Agreements have the right to votehmaggregate, 160,939 outstanding shares of
Coast common stock, which represents approximat886 of outstanding shares of West Coast commak €liatitled to vote at the special
meeting.

The Voting and Non-Competition Agreements also methat the directors will not transfer (otherrtifar estate planning or philanthropic
purposes) the shares of West Coast common stotththaown until the earlier of the closing of tmerger and the termination of the merger
agreement in accordance with its terms.

Pursuant to the Voting and Non-Competition Agreetsiethe West Coast directors party thereto haveeagto tender their resignations form
the board of directors of West Coast, subject theffective upon the closing of the merger.

The Voting and Non-Competition Agreements also jg@vhat, subject to certain exceptions (includmgpassive investment interests) for a
one-year period following the closing of the merdbe directors will not, directly or indirectlyebome involved in any competing business, which
is defined as any depository, wealth managemetntist business company or holding company therébfimthe States of Washington and
Oregon. The agreements also prohibit the diredtors soliciting any employees or customers of Cdiiarand its subsidiaries (including West
Coast Bank) for a one-year period following thesaig of the merger.

The Voting and Non-Competition Agreements termirfatber than certain technical provisions and iovis relating to confidential
information) automatically in the event that thergex agreement is terminated in accordance witteitas.

Columbia Voting AgreemeriEach of the directors of Columbia has enteredantwting Agreement with Columbia and West Coastpant
to which such directors have agreed to vote theires of Columbia common stock in favor of appraidi) the merger agreement and the
transactions contemplated thereby; (ii) any othatten that is required to facilitate the transaddicontemplated by the merger agreement; and
(i) any proposal to adjourn or postpone the Cdbisrspecial meeting if there are not sufficientegoto approve
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the merger agreement. Such directors have alsedgpesote against any action or agreement thatdrmpair West Coast’s or Columbia’s ability
to complete the merger, or that otherwise wouléthbensistent with, prevent, impede or delay thescommation of the merger. The Voting
Agreement applies solely to the directors in tajpacities as Columbia shareholders, and doesewatmt them from discharging their fiduciary
duties with respect to their roles on the boardiadctors of Columbia. As of the record date fa @olumbia special meeting, the directors who are
parties to the Voting Agreement have the rightdteyin the aggregate, 631,916 outstanding sh&@slombia common stock, which represents
approximately 1.59% of outstanding shares of Colanrasbmmon stock entitled to vote at the Columbiecsgd meeting.

The Voting Agreement also provides that the dinectaill not transfer (other than for estate plamgnam philanthropic purposes) the shares of
Columbia common stock that they own until the eadif the closing of the merger or the terminatbthe merger agreement in accordance wil
terms.

The requirements of the Voting Agreement continai the closing of the merger or the terminatidriree merger agreement in accordance
with its terms.

The foregoing summary of the SCVS Agreements, tbéng and Non-Competition Agreements, and the Cobianvoting Agreement does
not purport to be complete and is qualified ireitsirety by the text of such agreements, whichestieched as Appendices E, F, G, H and | to this
document.

LITIGATION RELATED TO THE MERGER

On October 3, 2012, a class action complaint wed fn the Circuit Court of the State of Oregontlee County of Multnomah against West
Coast, its directors, and Columbia challengingntieeger: Gary M. Klein v. West Coast Bancorp, gt@hse No. 1210-12431. The complaint names
as defendants West Coast, all of the current mesrdfeVest Coast’s board of directors, and Columbie complaint alleges that the West Coast
directors breached their fiduciary duties to Wesa€l and West Coast shareholders by agreeing firdpesed merger at an unfair price. The
complaint also alleges that the proposed mergegirgy driven by an unfair process, that the dimscépproved provisions in the merger agreement
that constitute preclusive deal protection devites certain large shareholders of West Coastisirg) the merger as an opportunity to sell their
illiquid holdings in West Coast, and that West Gatectors and officers will obtain personal betsefrom the merger not shared equally by other
West Coast shareholders. The complaint furthegefiehat West Coast and Columbia aided and altettetirectors’ alleged breaches of their
fiduciary duties. Thereafter, a second lawsuit lelmgling the merger was filed in the Circuit Courtte State of Oregon for Clackamas County:
Leoni v. West Coast Bancorp et al., Case No. CV0Z28. On December 11, 2012, the parties filedpuksttion and proposed order consolidating
the two lawsuits for all purposes in the Circuitu@af the State of Oregon for Multhnomah Countydenthe captiofn re West Coast Bancorp
Shareholder Litigation, Lead Case No. 1210-12431.

While West Coast believes that the claims in batimglaints are without merit, West Coast has agreesokder to avoid the expense and
burden of continued litigation and pursuant totdrens of the proposed settlement, to make in thig proxy statement/prospectus certain
supplemental disclosures related to the proposedeneAccordingly, on December 27, 2012, West Caastthe other defendants in the two
actions entered into a memorandum of understaridisgttle both actions. Subject to completion ofaie confirmatory discovery by plaintiffs’
counsel, the memorandum of understanding conteegpthat the parties will enter into a stipulatidrsettlement. The stipulation of settlement will
be subject to customary conditions, including capgroval following notice to West Coast’s stocktesk. In the event that the parties enter into a
stipulation of settlement, a hearing will be scHedwat which the Circuit Court of the State of Gredor Multnomah County will consider the
fairness, reasonableness, and adequacy of thensettt. If the settlement is finally approved by tbert, it will resolve and release all claims Ih a
actions that were or could have been brought ahgilig) any aspect of the proposed merger, the magreement, and any disclosure made in
connection therewith, pursuant to terms that wélldisclosed to stockholders before final approf#he
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settlement. There can be no assurance that theguaitl ultimately enter into a stipulation of #etent or that the Circuit Court of the State of
Oregon for Multnomah County will approve the settét even if the parties were to enter into suiguktion. In such event, the proposed
settlement as contemplated by the memorandum aretahding may be terminated.

The supplemental disclosures which have been iedli this joint proxy statement/prospectus prowdditional detail concerning
negotiations with the two financial institutionet than Columbia that executed confidentialityeagnents with West Coast, the proportionate
increase in the consideration offered by Columimafits initial proposal to its enhanced offer diroin its enhanced offer to the final agreed upon
purchase price, and enhanced disclosure with rep&andler O’'Neill’s analysis, including: the ppective financial information for West Coast
and Columbia used in Sandler O’Neill’'s analysig, itidividually observed metrics and multiples foe tompanies included in Sandler O’Neill’'s
comparable company analyses of West Coast and ®@uthe calculation of the discount rates appiee@/est Coast and Columbia in Sandler
O'Neill's net present value analyses, the individuabserved metrics and multiples for the comparmieluded in Sandler O’Neill’s analysis of
selected merger transactions, the imputed valuétiowest Coast based on the median and mean teglfimm Sandler O’Neill's analysis of
selected merger transactions, and Sandler O’'Neitbgected accretion/dilution percentages for Wastist and Columbia following the closing of
the merger.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES OF THE MERGER

This section describes the anticipated materiatddnStates federal income tax consequences oféhgemto U.S. holders of West Coast
common stock who exchange shares of West Coast oarstack for shares of Columbia common stock, cash,combination of shares of
Columbia common stock and cash pursuant to theanerg

For purposes of this discussion, a U.S. holderisreficial owner of West Coast common stock whdJoited States federal income tax
purposes is:
. a citizen or resident of the United Stal

. a corporation, or an entity treated as a corpanaticeated or organized in or under the laws ofthited States or any state or political
subdivision thereof

. a trust that (1) is subject to (A) the primary syon of a court within the United States and {8 authority of one or more United
States persons to control all substantial decisibise trust or (2) has a valid election in effentier applicable Treasury Regulations to
be treated as a United States persol

. an estate that is subject to United States federame tax on its income regardless of its sot
If a partnership (including for this purpose anyityrireated as a partnership for United Statesf@dncome tax purposes) holds West Coast

common stock, the tax treatment of a partner gdpevdl depend on the status of the partner argldbtivities of the partnership. If you are a
partner of a partnership holding West Coast comstock, you should consult your tax advisor.

This discussion addresses only those West Coasttaliders that hold their West Coast common stsck eapital asset within the meanini
Section 1221 of the Internal Revenue Code, and doeaddress all the United States federal inceamednsequences that may be relevant to
particular West Coast shareholders in light ofrtirividual circumstances or to West Coast shddshe that are subject to special rules, such as:

. financial institutions

. pas-through entities or investors in p-through entities

. insurance companie

. tax-exempt organization:

. dealers in securitie

. traders in securities that elect to use a markatkat method of accountin

. persons who exercise dissen’ rights;

. persons that hold West Coast common stock as parstoaddle, hedge, constructive sale or convertsansaction

. certain expatriates or persons that have a furaticurrency other than the U.S. doll

. persons who are not U.S. holders;

. shareholders who acquired their shares of Westt@oasmon stock through the exercise of an emplsyeek option or otherwise as
compensation or through a -qualified retirement plar

In addition, the discussion does not address amynaltive minimum tax or any state, local or foreigx consequences of the merger, nor
it address any tax consequences arising undemierined income Medicare contribution tax pursuatiié Health Care and Education
Reconciliation Act of 2010.

The following discussion is based on the Internredéhue Code, its legislative history, existing prmposed regulations thereunder and
published rulings and decisions, all as curremtlgffect as of the date hereof, and all of whighsarbject to change, possibly with retroactiveatffe
Any such change could affect the continuing validi this discussion.
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Columbia and West Coast have structured the mergéden together, to qualify as a reorganizatiothiwithe meaning of Section 368(a) of
the Internal Revenue Code. The obligation of Coliani complete the merger is conditioned upon ¢oeipt of an opinion from Graham & Dunn,
P.C., counsel to Columbia, to the effect that tleegars, taken together, will for federal income paxposes qualify as a reorganization within the
meaning of Section 368(a) of the Internal RevenageCThe obligation of West Coast to complete tieeger is conditioned upon the receipt of an
opinion from Wachtell, Lipton, Rosen & Katz, couhteWest Coast, to the effect that the mergeksgrtaogether, will for federal income tax
purposes qualify as a reorganization within the mranof Section 368(a) of the Internal Revenue Canl@ddition, in connection with the filing of
the registration statement of which this documeiat part, each of Graham & Dunn, PC and Wachtigdtph, Rosen & Katz has delivered an
opinion to Columbia and West Coast, respectivelyhe same effect as the opinions described afitnese opinions will be based on assumptions,
representations, warranties and covenants, ingjuthiose contained in the merger agreement and irepeesentation letters provided by Columbia
and West Coast. The accuracy of such assumptigpesentations and warranties, and complianceswith covenants, could affect the
conclusions set forth in such opinions. None o¢hepinions are binding on the Internal Revenugi&eor the courts. Columbia and West Coast
have not requested and do not intend to requestiding from the Internal Revenue Service as tolhéed States federal income tax conseque
of the merger. Accordingly, each West Coast shddenshould consult its tax advisor with respedhi® particular tax consequences of the merger
to such holder. In addition, because a West Cdastholder may receive a mix of cash and stockideksaving made a cash election or stock
election, it will not be possible for holders of $¥€oast common stock to determine the specifictersequences of the merger to them at the time
of making the election.

Tax Consequences of the Merger Generally to HoldEWest Coast Common StoCk the basis of the opinions delivered in connectio
herewith:

. gain or loss will be recognized by those holdecgingng solely cash for West Coast common stockymamt to the merger equal to the
difference between the amount of cash receivedhmlder of West Coast common stock and such hadest basis in such holder’s
shares of West Coast common stc

. no gain or loss will be recognized by those holdecgiving solely shares of Columbia common stoofdichange for shares of West
Coast common stock pursuant to the merger (exciiptrespect to any cash received instead of fraatishare interests in Columbia
common stock, as discussed in the section en“Cash Received Instead of a Fractional Share ofrloils Common Stoc”);

. gain (but not loss) will be recognized by thosedeos who receive shares of Columbia common stodicash in exchange for shares
West Coast common stock pursuant to the mergen eEmount equal to the lesser of (1) the amoumttogh the sum of the fair market
value of the Columbia common stock and cash reddiyea holder of West Coast common stock exceettslsoider’s cost basis in its
West Coast common stock, and (2) the amount of ieastived by such holder of West Coast common gtatept with respect to any
cash received instead of fractional share inteiasBolumbia common stock, as discussed in thémseentitled ‘Cash Received Inste:
of a Fractional Share of Columbia Common S");

. the aggregate basis of the Columbia common stamkved in the merger will be the same as the aggedoasis of the West Coast
common stock for which it is exchanged, decreasetthd amount of cash received in the merger (exeéhtrespect to any cash
received instead of fractional share interestsalu@bia common stock), decreased by any basidat#tile to fractional share interests
in Columbia common stock for which cash is recej\a increased by the amount of gain recognizetti@exchange (regardless of
whether such gain is classified as capital gaimsoordinary dividend income, as discussed beloivekcluding any gain or loss
recognized with respect to fractional share intsresColumbia common stock for which cash is reed); anc

. the holding period of Columbia common stock recéireexchange for shares of West Coast common stdckclude the holding
period of the West Coast common stock for whidh éxchangec
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If holders of West Coast common stock acquirededéfiit blocks of West Coast common stock at diffetieres or at different prices, any g
or loss will be determined separately with respeeach block of West Coast common stock and saltters’ basis and holding period in their
shares of Columbia common stock may be determinttdreference to each block of West Coast commockstAny such holders should consult
their tax advisors regarding the manner in whicthcand Columbia common stock received in the exghahould be allocated among different
blocks of West Coast common stock and with restgeictentifying the bases or holding periods of plagticular shares of Columbia common stock
received in the merger.

Gain that holders of West Coast common stock reézegn connection with the merger generally wilhstitute capital gain and will
constitute longerm capital gain if such holders have held (ortegated as having held) their West Coast commmrkdbr more than one year as
the date of the merger. Long-term capital gainaf-norporate holders of West Coast common stogkrierally taxed at preferential rates. In some
cases, if a holder actually or constructively ov@mdumbia stock other than Columbia stock receivedpant to the merger, the recognized gain
could be treated as having the effect of a distidinuof a dividend under the tests set forth int®@c302, in which case such gain would be treated
as dividend income. Because the possibility ofd#vid treatment depends primarily upon each holgarscular circumstances, including the
application of the constructive ownership ruleddbos of West Coast common stock should consdilt the advisors regarding the application of
the foregoing rules to their particular circumsesc

Cash Received Instead of a Fractional Share of @bia Common Stock holder of West Coast common stock who receivet dastead of
a fractional share of Columbia common stock wilhgelly be treated as having received the fractishare pursuant to the merger and then as
having sold that fractional share of Columbia comretmck for cash. As a result, a holder of Wests€oammon stock will generally recognize
gain or loss equal to the difference between theuasnof cash received and the basis in his orrfaetibnal share interest as set forth above. Except
as described above, this gain or loss will gengtadl capital gain or loss, and will be long-termita gain or loss if, as of the effective datettod
merger, the holding period for such shares is greatin one year. The deductibility of capital &t subject to limitations.

Backup Withholding and Information Reportifiayments of cash to a holder of West Coast commock snay, under certain circumstances,
be subject to information reporting and backup hatding, unless the holder provides proof of anliapple exemption satisfactory to Columbia
and the exchange agent or furnishes its taxpagatification number, and otherwise complies withaglplicable requirements of the backup
withholding rules. Any amounts withheld from payreto a holder under the backup withholding rulesret additional tax and will be allowed
a refund or credit against the holder’'s United &tdéderal income tax liability, provided the raqdiinformation is furnished to the Internal
Revenue Service.

The discussion set forth above does not address dlhited States federal income tax consequences thraty be relevant to holders of
West Coast common stock and may not be applicable such holders that are subject to special rulest is not a complete analysis or
discussion of all potential tax effects that may b&nportant to you. Thus, you are strongly encourage to consult your tax advisor as to the
specific tax consequences resulting from the mergancluding tax return reporting requirements, the applicability and effect of federal,
state, local, and other tax laws and the effect @fny proposed changes in the tax laws.
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DESCRIPTION OF COLUMBIA'S CAPITAL STOCK

Columbia’s authorized capital stock consists 0083,681 shares of common stock, no par value @eeshnd 2,000,000 shares of preferred
stock, no par value per share. As of the dateisfidint proxy statement/prospectus, Columbia hadmares of preferred stock issued.

Common Stock

General.The holders of Columbia common stock have one peteshare on all matters submitted to a vote ofi@bla’s shareholders. There
are no cumulative voting rights for the electiordo®ctors. Holders of common stock are entitlecetteive ratably such dividends as may be
declared by the Board of Directors out of legalrgitable funds, subject to preferences that maggdpdicable to any outstanding series of preferred
stock. In the event of a liquidation, dissolutianaanding up of Columbia, the holders of commorcktare entitled to share ratably in all assets
remaining after payment of liabilities and the Idption preference of any outstanding preferredistblolders of shares of Columbia common s
have no preemptive, subscription, redemption, sgpkiind or conversion rights.

Dividends. The holders of Columbia common stock are enttibebceive dividends declared by Columbia’s BaarBirectors out of funds
legally available therefor. Holders of preferredcgtand debt securities, however, have a prioigfytito distributions and payment over Columbia
common stock. Columbia’s ability to pay dividendssically depends on the amount of dividends paigstby Columbia’s subsidiaries. The
payment of dividends is subject to government ratipurh, in that regulatory authorities may prohlminks and bank holding companies from paying
dividends in a manner that would constitute an fsneaunsound banking practice. In addition, a bewaly not pay cash dividends if doing so wc
reduce the amount of its capital below that neecggsameet minimum regulatory capital requiremeBtsite laws also limit a bank’s ability to pay
dividends. Accordingly, the dividend restrictiomsgosed on Columbia’s subsidiaries by statute aulegign effectively may limit the amount of
dividends Columbia can pay.

Columbia common stock is listed for trading on Nesdaq Global Select Market under the symbol “COLB.

For additional information concerning Columbia’sraoon stock, see “Comparison of Rights of Holder€olumbia and West Coast
Common Stock” below.

Preferred Stock

Under Columbia’s Restated Articles of Incorporati@olumbia’s Board of Directors has the authontjithout any further vote or action by
Columbia’s shareholders, to issue 2,000,000 slufreeferred stock.

Series A Preferred Stodn August 11, 2010, Columbia redeemed all 76,8@8eshof its Fixed Rate Cumulative Perpetual Prefe8tock,
Series A (“Series A Preferred Stocldiiginally issued to the U.S. Department of Tregsaur November 21, 2008 for approximately $76.9ionillin
capital under its Capital Purchase Program. Asefdate of this proxy statement/prospectus, there@ashares of Series A Preferred Stock issued
and outstanding.

Series B Preferred Stodk connection with the merger, Columbia will desig; 8,782 shares of preferred stock as MandatGalyvertible
Cumulative Participating Preferred Stock, SerigseBerred to below as the “Columbia Series B PrefeStock”). At the effective time of the
merger, each share of West Coast's Series B Pedf&tock as to which a conversion election haveenh made will remain outstanding and will
convert into shares of Columbia Series B Prefegtdk having rights, preferences, privileges artthggpowers, that are not materially less
favorable than those of the West Coast Series ®fPeel Stock immediately prior to the effective éirof the merger. Such rights, preferences,
privileges and voting powers, are as follows:
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Authorized Shares and Liquidation Preferentige number of authorized shares of Columbia S&iEseferred Stock is 8,782. Shares of
Columbia Series B Preferred Stock have no par vaakethe liquidation preference of the Columbiae®eB Preferred Stock is $100 per share.

Ranking.The Columbia Series B Preferred Stock, with respedtvidend rights and rights on liquidation, wing-up and dissolution, rank
(i) on a parity with Columbia’s other authorizediss of preferred stock and with each other clasedes of preferred stock, established after the
date of issuance of the Columbia Series B Prefetedk, the terms of which do not expressly protid# such class or series will rank senior or
junior to the Columbia Series B Preferred Stoctoadividend rights and rights on liquidation, wing-up and dissolution of Columbia, and
(ii) senior to Columbia common stock and each otffeess or series of capital stock outstanding tatdished after the date the Columbia Series B
Preferred Stock is first issued, the terms of whagpressly provide that it ranks junior to the Gohia Series B Preferred Stock as to dividend ri
and/or as to rights on liquidation, winding-up atissolution of Columbia. Columbia has the righatghorize and/or issue additional shares or
classes or series of junior securities or parigusées without the consent of the holders of @ahia Series B Preferred Stock.

Dividends Holders of Columbia Series B Preferred Stock atiled to receive, when, as and if declared by @udia’s board of directors,
dividends in the amount determined as set fortbvbel

If Columbia’s board of directors declares and pagsish dividend in respect of any shares of constamk, then Columbia’s board of
directors is required to declare and pay to theérsl of the Columbia Series B Preferred Stock b dagdend in an amount per share of Columbia
Series B Preferred Stock equal to the product)ah@ per share dividend declared and paid in isdeesach share of common stock and (ii) the
number of shares of common stock into which sueliesbf Columbia Series B Preferred Stock is thetvedible.

Restrictions on Repurchase of Junior Securitiésr so long as the Columbia Series B Preferredk3tmains outstanding, subject to limited
exceptions, Columbia is prohibited from paying damds on any share of common stock or other jg@ourities and from redeeming, repurcha
or acquiring any shares of common stock or otheiojusecurities if and for so long as declareddbwids on the Columbia Series B Preferred Stock
for the then-current dividend period have not beaid in full (or alternatively, declared and a ssufficient for the payment thereof set aside for al
outstanding shares of Columbia Series B Prefertecky

Rights Upon Liquidationn the event Columbia voluntarily or involuntarilguidates, dissolves or winds up, the holdershef€olumbia
Series B Preferred Stock will be entitled, for eabhre of the Columbia Series B Preferred Stoadtt, hel(1) the liquidation preference per share of
Columbia Series B Preferred Stock, plus any acchugdinpaid dividends, plus (2) an amount equéhédiquidation amount payable on an as-
converted basis on the number of shares of commeak 81to which such shares of Columbia Series &dfred Stock could have been converted
on a date at least ten business days before #didiunidating distribution is made on the ColumBieries B Preferred Stock.

In the event the assets of Columbia available i&tribution to shareholders upon any liquidatioissdlution or winding-up of the affairs of
Columbia, whether voluntary or involuntary, areufiigient to pay in full the amounts payable wittspect to all outstanding shares of the Colui
Series B Preferred Stock and the corresponding ateg@ayable on any parity securities, holders di@bia Series B Preferred Stock and the
holders of parity securities will share ratablyaimy distribution of assets of Columbia in propartto the full respective liquidating distributiotts
which they would otherwise be respectively entitled

RedemptionThe Columbia Series B Preferred Stock is not reddséen

Mandatory ConversiorEach share of Columbia Series B Preferred Stocldatarily converts into shares of Columbia commartistupon
the completion of the transfer of that share toidtparty in (1) a widespread public distributi¢®) a transfer in which no transferee (or group of
associated transferees) would receive more
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than 2% of any class of voting securities of Coliavdy (3) a transfer to a transferee that wouldrmdmore than 50% of the voting securities of
Columbia without any transfer from the holder. Tie extent that conversion of the Columbia Seri€&d&erred Stock would cause the holder to be
subject to the receipt of required regulatory apal® delivery of Columbia common stock would béagled until any required regulatory approv
are obtained.

The number of shares of Columbia common stockwitizh a share of Columbia Series B Preferred Sidtilbe convertible will be
determined by dividing the base value by the thgglieable conversion price. No fractional shares@hmon stock will be issued. Upon
conversion, cash will be paid in lieu of fractiosalres based on the closing price of the comnumk stetermined as of the second trading day
immediately preceding the date of the mandatorywersion. The initial conversion price of the ColuenBeries B Preferred Stock per share of
common stock into which it is converted is equat® quotient obtained by dividing $10.00 by thet®nge ratio (as defined elsewhere in this joint
proxy statement/prospectus), and the initial nundbeshares of Columbia common stock into which singre of Columbia Series B Preferred St
is convertible is equal to the product obtainedrultiplying 10 by the exchange ratio.

Anti-Dilution Provision.The conversion price of the Columbia Series B PrefeStock is also subject to customary anti-diluthdjustments,
which will be made (subject to certain exceptidanghe event that we take certain actions, such as:

. pay dividends or other distributions on Columbiancoon stock in shares of common stc
. subdivide, split or combine the shares of Coluntoiammon stock

. subject to certain exceptions and limitations, éstuholders of Columbia common stock rights orrewatis entitling them to purchase
Columbia common stock at less than the -current market price

. distribute to holders of Columbia common stock istéeiness, shares of capital stock, securities, masther assets (other than cash
dividends and certain other transactiol

. make a cash distribution to holders of Columbia icam stock, other than (1) cash dividends to therdxd corresponding dividend is
paid on the Columbia Series B Preferred Stockc#2h distributed in a reorganization event or giffn(3) upon liquidation, dissolutic
or windinc-up and (4) in connection with a tender or exchasfigr by us; anc

. complete a tender or exchange offer for Columbiaroon stock where the consideration exceeds thenglgsice (as defined in the
articles of amendment for the Columbia Series BePred Stock) per share of Columbia common st

Reorganization Event#f. Columbia enters into a transaction constitutingonsolidation or merger of Columbia or similansaction or any
sale or other transfer of all or substantiallycdilthe consolidated assets of Columbia and itsidigies, taken as a whole (in each case pursoant t
which Columbia common stock will be converted in&sh, securities or other property) or for certatiassifications or exchanges of Columbia
common stock, then each holder of Columbia Seri€seBerred Stock will have the right to converttstceferred Stock, effective on the date such
transaction is consummated (or, if later, the datgicable regulatory approvals are obtained), théosecurities, cash and other property receivable
in the transaction by the holder of the numberhafres of common stock into which such ColumbiaeSei Preferred Stock would then be
convertible, assuming receipt of any applicablail&mry approval.

Voting RightsExcept as set forth below, holders of the Colun8saes B Preferred Stock will not have any votiigipts.

So long as any shares of Columbia Series B Pref@teck are outstanding, in addition to any othaeor consent of shareholders required
by law or by Columbia’s Amended and Restated Aetiadf Incorporation, the vote or consent of thelérd of three-quarters of the outstanding
shares of Columbia Series B Preferred Stock
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voting as a single class with all other classessamigs of parity stock having similar voting righiien outstanding, given in person or by proxy,
either in writing without a meeting or by vote atyaneeting called for the purpose, will be necesfar (1) any amendment of Columbia’s
Amended and Restated Articles of Incorporationutharize, or increase the authorized amount of sliayes of any class or series of capital stock
ranking senior to the Columbia Series B PreferretiSwith respect to the payment of dividends erdstribution of assets on Columbia’s
liquidation, (2) any amendment, alteration or reégieeluding by means of a merger, consolidatiomthrerwise) of any provision of Columbia’s
Amended and Restated Articles of Incorporation olubia’s bylaws that would alter or change théitsg preferences or privileges of the
Columbia Series B Preferred Stock so as to affegntsignificantly and adversely or (3) the consutioneof a binding share exchange or
reclassification involving the Columbia Series Bférred Stock or a merger or consolidation of Cdlianwith another entity, except that holders
will have no right to vote under this provisiordblumbia shall have complied with certain requiratsevith respect to such transaction.

The Columbia board of directors is authorized, withfurther shareholder action, to issue prefestedk shares with such designations,
preferences and rights as the Columbia board etttirs may determine.
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COMPARISON OF RIGHTS OF HOLDERS OF
COLUMBIA AND WEST COAST COMMON STOCK

General

West Coast is incorporated under the laws of theeSif Oregon and the rights of West Coast shadem®lare governed by the laws of the
State of Oregon, West Coast's restated articléscoirporation and West Coast's amended and restgfad/s. As a result of the merger, West
Coast shareholders who receive shares of Colunooienon stock will become Columbia shareholders. @bia is incorporated under the laws of
the State of Washington and the rights of Colunshizreholders are governed by the laws of the Bfatéashington, Columbia’s amended and
restated articles of incorporation and Columbiaeaded and restated bylaws. Thus, following thegerethe rights of West Coast shareholders
who become Columbia shareholders in the mergemailbnger be governed by the laws of the Stat@refjon, West Coast’s restated articles of
incorporation and West Coast’s amended and restgtads and instead will be governed by the lawthefState of Washington, as well as by
Columbia’s amended and restated articles of incatgm and amended and restated bylaws.

Comparison of Shareholders’ Rights

Set forth below is a summary comparison of matdifirences between the rights of Columbia shddshte under the Columbia amended
and restated articles of incorporation and ameaerestated bylaws, and Washington law (rightrooly and the rights of West Coast
shareholders under West Coasestated articles of incorporation and amendéddestated bylaws, and Oregon law (left columne $hmmary se
forth below is not intended to provide a comprehendiscussion of each company’s governing documdritis summary is qualified in its entirety
by reference to the full text of Columbia’s amended restated articles of incorporation and amelaedrestated bylaws, West Coast’s restated
articles of incorporation and amended and restaytaivs, the OBCA and the Washington Business Catjmr Act (the “WBCA”).

West Coas Columbia
Authorized Capital Stock

West Coass restated articles of incorporation authorize V@esdst to isst.  Columbia’s restated articles of incorporation autteColumbia to

up to 50,000,000 shares of common stock and 1@00Ghares of issue 63,032,681 shares of common stock, no pae\adr share, ar
preferred stock. As of the West Coast record datze were 19,317,312 2,000,000 shares of preferred stock, no par vaduesipare. As of the
shares of West Coast common stock outstanding 2b@28 shares of Columbia record date, there were 39,703,319 slwr€slumbia
West Coast Mandatorily Convertible Cumulative Raptiting Preferred common stock outstanding and no shares of prefetoeydk

Stock, Series B, outstandir outstanding

Number of Directors

West Coast's restated articles of incorporatiorvig that the number of

directors will not be fewer than eight (8) or mdian twenty (20), with the Columbia’s restated bylaws provide that the nundbelirectors will
exact number to be fixed by resolution of the bazrdirectors adopted by not be fewer than five (5) or more than seventd@&, vith the exact
at least 75% of the whole board. The West Coastthoiadirectors number to be fixed by resolution of the board oédiors. Columbia
currently has nine (9) directol board of directors currently has eleven (11) doex
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West Coas

Columbia

Removal of Directors

West Coast’s restated articles of incorporatiorvig® that no director may
be removed from office without cause except by t& b two thirds of the

shares then entitled to vote at an election ofcttirs. Except as otherwise
provided by law, cause for removal shall exist dhtye West Coast board

of directors has reasonable grounds to believettieatorporation has

suffered or will suffer substantial injury as auk®f the gross negligence,

willful misconduct, or dishonesty of the directohese removal is
proposed

Under the WBCA, a director may be removed fromoeffivith or
without cause if the number of votes cast to rembeedirector
exceeds the number cast not to remove the dirat®special
meeting called for the purpose of removing thealoe

Filling Vacancies on the Board of Directors

Pursuant to West Coast’s restated articles of paration and Oregon law,
any vacancies on the board of directors, whethesazaby resignation,
death or otherwise, are filled by the board of ctives (including, in the
event the remaining directors constitute fewer taguorum of the board,

by the affirmative vote of a majority of the remai directors).

Columbiak restated bylaws provide that any vacancy ocaywimthe
Board may be filled by the affirmative vote of ajoriy of the
remaining directors whether or not less than awguoif the vacant
office was held by a director elected by holdersmé or more
authorized classes or series of shares, only thikeisoof those class
or series of shares are entitled to vote to fil thcancy

Shareholder Proposals and Nomination

West Coast’'s amended and restated bylaws establiakdvance notice
procedure for shareholders to make nominationgodiclates for election

as directors, or to bring other business beforaramual meeting of

shareholders. Only persons who are nominated bat, thie direction of,
West Coast’s board of directors, or by a sharelald® has given timely

written notice to the corporate secretary prioth® meeting at which

directors are to be elected, are eligible for éecas directors of West

Coast. The business to be conducted at an annagingés limited to

business brought before the meeting by, or atitleetibn of, the West
Coast board of directors or by a shareholder wisogheen timely written
notice to the secretary of his or her intentiobitiog such business before

such meeting.

Notice of a shareholder nomination or other busine$e brought befol
an annual meeting will be timely only if it is dedired to West Coast not
less than sixty (60) days in advance of such mgggirovided that if the

date of such annual meeting of shareholders hase®ut publicly

announced by West Coast more than ninety (90) idlegdvance of such

meeting, sucl

Columbia’s restated bylaws provide for an advaraté&e procedure
for shareholders to make nominations of candidateslection as
directors, or to bring other business before aruahmeeting of
shareholders. Only persons who are nominated bat, thie direction
of, Columbia’s board of directors, or by a shardkrolwho has given
timely written notice to the corporate secretargipto the meeting at
which directors are to be elected, are eligibleslection as directors
of Columbia. The business to be conducted at anameeting is
limited to business brought before the meetingdot the direction
of, the Columbia board of directors or by a shal@drowho has give
timely written notice to the secretary of his or lgention to bring
such business before such meeting.

Notice of a shareholder nomination or other businese brougl
before an annual meeting will be timely only ifstdelivered to
Columbia no earlier than the 180 day and no l&@n the 12@'day
prior to the first anniversary of the preceding aammeeting,
provided, however, that in the event that the déte
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West Coas

written notice must be given within fifteen (15)ydaafter the first public
disclosure of the date of the annual meeting, tioly, without limitation,
disclosure of the meeting date set forth in anyuduent or exhibit thereto
filed by West Coast with the SEC.

Any shareholder entitled to vote for the electidnlioectors may nominate
at a meeting persons for election as directors ibmlyitten notice of such
shareholder’s intent to make such nomination igmjweither by personal

delivery or by certified mail, postage prepaid, mdded to the secretary at

the corporation’s executive officers not later tlidras described above,
with respect to an election to be held at an anmeadting of shareholders, A shareholder’s notice proposing to nominate aqrefsr election as
sixty (60) days prior to the date of such meetjprgyided that if the date
such annual meeting of shareholders has not bdaditlyitannounced by
the corporation more than ninety (90) days in adeasf such meeting,
such written notice must be given within fifteed)tays after the first
public disclosure of the date of the annual megtiagd (ii) with respect to
an election to be held at a special meeting ofedf@ders for the election
directors, the close of business on the seventtidiayving the date on
which notice of such meeting is first given to &feiders.

A shareholder’s notice proposing to nominate agrefer election as a
director must contain specified information, indhgl without limitation:

the identity and address of the nominatirgrsholder,
the identity and address of each person taopeinated,

a representation that such shareholder @dehof record of
shares of West Coast entitled to vote at such mgpatid
intends to appear at the meeting in person or byypto
nominate the person or persons specified in thieenas
directors;

a description of all arrangements or undeditegs between such
shareholder and each proposed nominee and anypetssm o
persons pursuant to which the nomination or norignatare to
be made by such shareholder;

such other information regarding the propasechinee that
would be required to be included in a proxy statenseliciting
proxies for the proposed nominee; ¢
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Columbia
the annual meeting is more than thirty (30) dayfereeor more than
sixty (60) days after such anniversary date, natiost be delivered
not earlier than the close of business on the 18@yhprior to the da
of such annual meeting and not later than the @b&eisiness on the
later of the 120th day prior to the date of suchuah meeting or, if
the first public announcement of the date of suufual meeting is
less than one hundred (100) days prior to the afadach annual
meeting, within ten (10) days after the first paldisclosure of the
date of the annual meeting

a director must contain specified information, irdthg, without
limitation:

» the identity and address of the nominatingrsholder,
» the identity and address of each person tooneinated,

* arepresentation that such shareholder @dehof record
of shares of Columbia entitled to vote at such mgeinc
intends to appear at the meeting in person or byypto
nominate the person or persons specified in thieenas
directors;

» adescription of all arrangements or understandiegseer
such shareholder and each proposed nominee and any
other person or persons pursuant to which the retioim
or nominations are to be made by such shareholder;

» description of ownership of shares and dé¢ixessecurities
and any transactions related to such shares andties
securities;

* such other information regarding the proposed nemtha
would be required to be included in a proxy stateme
soliciting proxies for the proposed nominee;

* awritten questionnaire with respect to taekground and
qualification of such person and the backgroundnyf
other person or entity on whose behalf the nornonait
being made; and
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» the consent of each proposed nominee to serveliascior of the
corporation if so elected.

A shareholder’s notice relating to the conductudibess other than the
nomination of directors must contain specified infation about that
business and about the proposing shareholder dimgjuwithout limitation

» a brief description of the business the dhaider proposes to
bring before the meeting;

» the name and address of the shareholder; and

« any material interest of the shareholdehatusiness so
proposed.

Columbia
the consent of each proposed nominee to sexeedirector
of the corporation if so elected.

A shareholder’s notice relating to the conductudibess other than
the nomination of directors must contain specifiddrmation about
that business and about the proposing sharehahdéurding, without
limitation:

a brief description of the business the dhalder proposes
to bring before the meeting;

the name and address of the shareholder;

description of ownership of shares and d¢ixessecurities
and any transactions related to such shares antilee
securities, and

any material interest of the shareholdehihusiness so
proposed

Voting Rights in an Extraordinary Transaction

West Coast’s restated articles of incorporationdegpheightened
shareholder approval requirements for certain chamgontrol transactiol
or sales of all or substantially all of the assdtg/est Coast and its

board of directors by the affirmative vote of mtian 75% of the directol
Under the articles, a “change in control” occuranif person acquires
beneficial ownership of 30% or more of the outstagdVest Coast
common stock, West Coast is merged or consolidaigdanother
company and as a result less than 50% of the vegngrities of the
surviving company are owned by West Coast’s shadeh®immediately
prior to the transaction, or upon the occurrencetloér specified
transactions. In the absence of prior board app{tyamore than 75% of
the directors), change in control transactionssaiés of all or substantial
all of West Coast'’s assets require the affirmatioe of 66 1/3% of shares
entitled to be voted. This provision of the reslaeticles of incorporation
may not be amended or repealed unless such amehdnrepeal is
approved by more than 75% of the directors or wesethe affirmative vot
of 66 2/3% of all classes of stock entitled to v
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In accordance with the WBCA, Columbia’s restatdétkss of
incorporation impose heightened shareholder reoméras for certain
Business Combinations (as defined in the restatedes of
subsidiaries if such transactions have not beeroapg by the West Coast incorporation). These provisions are describedvbelnder “Anti-

Takeover Provisions and Other Shareholder Protestio
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Columbia

Anti -Takeover Provisions and Other Shareholder Protectios

The Oregon Control Share Act (“OCSA”), codifiedSactions 60.801

through 60.816 of the OBCA, regulates the procgsstich a person may
acquire control of certain Oregon-based corporatisithout the consent

and cooperation of the board of directors. Purstaah amendment to
West Coast’s amended and restated bylaws adoptéobtoard of

directors of West Coast on September 25, 2012jd#sc60.801 to 60.816
of the OBCA shall not apply to acquisitions of WEstast's voting shares.

The OCSA provisions restrict a shareholder’s abibitvote shares of stock
acquired in certain transactions not approved bybtbard that cause the
acquiring person to gain control of a voting pasitexceeding one-fifth,

one-third, or one-half of the votes entitled toclst in an election of
directors. Shares acquired in a control share aitgui have no voting
rights except as authorized by a vote of the siddebs.

If the acquiror’s control shares are allowed toéhasting rights and

represent a majority or more of all voting powdareholders who do not
vote in favor of voting rights for the control skarwill have the right to
receive the appraised fair value of their shardschvmay not be less than

the highest price paid per share by the acquinothi® control shares.

In addition, except under certain circumstances QBCA also prohibits a

“business combination” (defined broadly to includergers or

consolidations, certain sales, sales of assetsditjon or dissolution, and

other specified transactions) between a corporatiwhan “interested
shareholder” (defined generally as a person orptbat directly or

indirectly controls, or has the right to contrdietvoting or disposition of

15% or more of outstanding voting stock) withingyears of the
shareholder becoming an interested shareholder.

A business combination between a corporation andtarested

shareholder is prohibited unless (i) prior to théetthe person became an
interested shareholder, the board of directorsemat either the business
combination or the transaction which resulted & plerson becoming an

interested shareholder, (ii) upon consummatiomefttansaction that

resulted in the person becoming an interested sblater, that person owns

at least 85% of the corporation’s voting stock
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Washington law prohibits corporations that havéeasof voting
stock registered under the Securities Exchangeft934, such as
Columbia, from engaging in any “Significant Busiaes
Transaction” (defined to include mergers or comiailons, certain
sales, termination of 5% or more of a corporati@mgployees, sales
of assets, liquidation or dissolution, and othexcéfied transactions)
with a person or group that beneficially owns 109ore of a
corporation’s outstanding voting stock (an “acqudrperson”) for a
period of five (5) years after such person or grbapomes an
acquiring person, unless the Significant Businessidaction or the
acquisition by which such person became an acgup@rson is
approved prior to the time the person became anirdg person by
a majority vote of the board of directors, or thgrficant Business
Combination is approved by a majority vote of tloaud of directors
and approved at an annual or special meeting eékbllers by the
affirmative vote of at least two-thirds of the datgding voting shares
(excluding shares beneficially owned by or underwtbting control
of the acquiring person).

Columbia’s restated articles of incorporation imgicertain
provisions that could make more difficult the asiion of Columbie
by means of a tender offer, a proxy contest, mevgetherwise.
These provisions include: (i) certain non-monefaotors that the
Columbia board of directors may consider when eatalg a takeove
offer, and (ii) a requirement that any “Businessrbmation” (as
defined in the restated articles of incorporatio@yapproved by the
affirmative vote of not less than 66 2/3% of theaktshares
attributable to persons other than a “Control R&r¢as defined in tt
restated articles of incorporation), unless certainditions are met,
including that a majority of the Continuing Direrddas defined in
the restated articles of incorporation) has apmidkie transaction or
certain other conditions concerning (among othiexg) non-
discrimination among shareholders and receiptiov&due are
satisfied.

In addition, the authorization of preferred stagkich is intended
primarily as a financing tool and not as a defemsheasure against
takeovers, may potentially be used by managementie more
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outstanding at the time the transaction is commefeecluding shares

Columbia
difficult uninvited attempts to acquire control@blumbia (for

owned by persons who are both directors and offiaed shares owned by example, by diluting the ownership interest of bstantial

employee stock plans in which participants do rastetthe right to
determine confidentially whether shares will bediered in a tender or
exchange offer), or (iii) the business combinat®approved by the board
of directors and authorized by the affirmative v@ean annual or special
meeting and not by written consent) of at least66% of the outstanding
voting stock not owned by the interested shareholde

These restrictions placed on interested sharetolgethe OBCA do not
apply under certain circumstances, including, mitimited to, the
following: (i) if the corporation’s original artiek of incorporation or
certificate of incorporation contains a provisioqpeessly electing not to be
governed by the applicable sections of the OBCiAjf(the corporation, by
action of its shareholders, adopts an amendmett lylaws or articles of
incorporation expressly electing not to be govermgthe applicable
sections of the OBCA, provided that such amendriseampproved by the
affirmative vote of not less than a majority of th@standing shares entit
to vote, and that such an amendment will not becéffe until twelve

(12) months after its adoption and will not apmlyany business
combination with a person who became an interedtaceholder on or
prior to the adoption of the amendment; or (iijh€ corporation does not
have a class of voting stock that is listed ontéonal securities exchange,
authorized for quotation on an interdealer quotasigstem of a registered
national securities association, or held by moas t8,000 shareholders.
West Coast has not opted out of these provisiotiseoDBCA, but has
approved the merger agreement and the transactioiemplated thereby
(and the voting agreements discussed above arichtigactions
contemplated thereby) for purposes of Section @@E3he OBCA.

shareholder, increasing the amount of consideratgmessary for a
shareholder to obtain control, or selling authatibet unissued
shares to friendly third parties).

Columbia’s restated articles of incorporation allitne Columbia
board of directors to consider non-monetary fadtoesvaluating
certain takeover bids. Specifically, the restateitlas of
incorporation allow the board of directors, in detaming what is in
the best interests of Columbia and its sharehgldeionsider all
relevant factors, including the social and econoefiiects on its
employees, customers, suppliers and other constiwé Columbia
and its subsidiaries and on the communities in wiolumbia and
its subsidiaries operate or are located.

The matters described above may have the effent@asing the
amount of time required for a person to acquirgrabof Columbia
through a tender offer, proxy contest, or otherpésel may deter ar
potentially unfriendly offers or other efforts tbtain control of
Columbia. This could deprive Columbia’s sharehaddzfr
opportunities to realize a premium for their Coluatock, even in
circumstances where such action was favored byjarityaof
Columbia shareholders.

Indemnification of Directors and Officers

Under Oregon law, a corporation may indemnify &ctior for actions take
in good faith and which the individual reasonabdyidved to be in the best
interests of the corporation. In the case of aicradrproceeding, the
individual must not have had any reasonable caubelteve the conduct
was unlawful. A director may not be indemnifiedconnection with a
proceeding by or il
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actions that the director reasonably believed waéteast not oppose
to the



Table of Contents

West Coas Columbia
the right of the corporation in which the directaas found liable to the corporation’s best interests. In the case of aioahproceeding, the
corporation, or a proceeding in which the diregtas found to have individual must not have had any reasonable caubelteve the

improperly received a personal benefit. Oregonpaswides for mandatory conduct was unlawful. A director may not be indefieiin
indemnification of officers and directors for reaable expenses incurred connection with a proceeding by or in the rightref corporation in

when the indemnified party is wholly successfuthia defense of the which the director was found liable to the corpiamator a
proceeding. A corporation may indemnify officerdie same extent as proceeding in which the director was found to hiawgroperly
directors. received a personal benefit. Washington law pra/ide mandatory

indemnification of directors for reasonable expariseurred when
West Coass restated articles of incorporation provide tha@sWCoast sh:  the indemnified party is wholly successful in thefahse of the
indemnify each of its directors to the fullest esttpermissible under the  proceeding. A corporation may indemnify officergtie same extent
OBCA against all expense, liability, and loss (uthg, without limitation, as directors.
attorneys’ fees) incurred or suffered by such petspreason of or arising
from the fact that such person is or was a direst®est Coast, and such Columbia’s restated articles of incorporation pdeyiamong other
indemnification will continue after such person lksassed to be a director. things, for the indemnification of directors, andheorize the board ¢
West Coast's amended and restated bylaws providademnification of ~ directors to pay reasonable expenses incurredrtsatisfy a
officers to the fullest extent permitted by the OB&s well. judgment or fine against, a current or former dwea connectior
with any legal liability incurred by the individualhile acting for
In addition, Oregon law permits a corporation, sabjo certain limitation:  Columbia within the scope of his or her employmemd which was
to include a provision in its articles of incorptoa limiting the personal  not the result of conduct finally adjudged to bgrésious” conduct.

liability of a director or officer to the corporati or its shareholders for “Egregious” conduct is defined to include intenidbmisconduct, a
damages for a breach of the director’s duty of .catest Coast's restated  knowing violation of law or participation in anyatrsaction from
articles of incorporation provide for the elimiratiof such monetary which the person will receive a benefit in moneyperty or services
liability to the fullest extent permitted by Oreglanv. to which that person is not legally entitled.

Columbia’s restated articles of incorporation ateflude a provision
that limits the liability of directors from any pmal liability to
Columbia or its shareholders for conduct not toehlasen found
egregious

Amendments to Articles of Incorporation and Bylaws

Under Oregon law, an amendment to the articleaafrporation is Under the WBCA, the articles of incorporation ofl@ubia, as a
generally approved if, upon approval by the bodrdirectors and referral  “public” company, may be amended if (subject tdaerexceptions
to the shareholders, a quorum exists (which urdek¥est Coast amended if the board of directors determines that it hasaflict of interest)
and restated bylaws requires that a majority of/tites entitled to be cast the amendment is recommended by the board of dheti the

be represented in person or by proxy) and the \aassfavoring the shareholders and approved upon the affirmative ebtiee holders of
amendment exceed the votes cast opposing the areehdmless the a majority of Columbia’s outstanding voting stogke provisions of
amendment would create dissenters’ rights, in whage a majority of the Columbia’s restated articles of incorporation liegto Business
votes entitled to be cast is required for appro&aldescribed above, West Combinations (as defined in the articles of incogtion) may not be
Coas's restated articles of incorporation impose a supgrity voting amended or repealed without the affirmative voté®2/3% of
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West Coas Columbia
requirement to amend the provision of its restatidles of incorporation  Columbia’s outstanding voting stock (excluding aimares owned by
that relates to shareholder approval of changertral transactions. a Control Person). The Columbia board of directoay make certai

amendments, as listed in the WBCA, to the artiofédacorporation
Under Oregon law, a corporation’s board of direstoiay amend or repeal without shareholder approval.
the corporation’s bylaws unless the corporationtglas of incorporation
or Oregon law reserves the power to amend the lsyéawlusively to the  Under the WBCA, a corporation’s board of directoray amend or
shareholders in whole or in part, or the sharehis|de amending or repeal the corporation’s bylaws unless the corjpmrat articles of
repealing a particular bylaw, provide expressly tha board of directors  incorporation or Washington law reserves the pawexmend the
may not amend or repeal that bylaw. A corporatiaiiareholders may also bylaws exclusively to the shareholders in wholéngart, or the

amend or repeal the bylaws. West Coast’s bylawstgn board of shareholders, in amending or repealing a partidultaw, provide

directors the power to amend or repeal the bylawssided that the expressly that the board of directors may not anoendpeal that

shareholders in amending or adopting a particullavwbmay provide that  bylaw. A corporation’s shareholders may also anmm@peal the

the board of directors cannot amend or repealiyiatv. bylaws. Columbia’s bylaws provide that the boardiofctors may,
by a majority vote of the whole board of direct@s)end Columbia
bylaws.

Dissenter’ Rights

Under Oregon law, unless the articles of incorpongprovide otherwise Under Washington law, a shareholder is entitledissent from, and
(and West Coast’s articles do not so provide otlem)ydissenters’ rights  obtain payment of the fair value of the sharehdédenares only in
do not apply to the holders of shares of any adaseries if the shares we the event of, any of the following corporate a¢ifsconsummation of
registered on a national securities exchange oretterd date for the a plan of merger to which the corporation is ay#rshareholder
meeting of shareholders at which the corporat@agiving rise to approval is required and the shareholder is edtitlevote on the
dissenters’ rights is to be approved or, in certaises, on the effective date merger or if the corporation is a subsidiary tsanierged with its

of the merger. Subject to the foregoing, in thengwissenters’ rights were parent; (ii) consummation of a plan of share exgeatio which the
to apply, a shareholder is entitled to dissent frand obtain payment of t  corporation is a party as the corporation whoseeshaill be

fair value of the shareholder’s shares only inghent of, any of the acquired, if the shareholder is entitled to votatmplan; (iii)
following corporate acts: (i) consummation of arptd merger to which th  consummation of a sale or exchange of all or snkiaty all of the
corporation is a party if shareholder approvakiguired and the property of the corporation other than in the usunal regular course
shareholder is entitled to vote on the merger tiréfcorporation is a of business if the shareholder is entitled to \oytehe sale or

subsidiary that is merged with its parent; (ii) sommation of a plan of exchange, including a sale in dissolution, unlbssstle is pursuant
share exchange to which the corporation is a @artyne corporation whose a court order or a sale for cash pursuant to alpjamhich all or
shares will be acquired, if the shareholder istiedtito vote on the plan; substantially all of the net proceeds will be distted to shareholde
(iii) consummation of a sale or exchange of alkwbstantially all of the within one year; (iv) an amendment of the artidéscorporation if
property of the corporation other than in the usunal regular course of the amendment effects the redemption or canceallatiall of the
business if the shareholder is entitled to vot¢éhensale or exchange, shareholdes shares in exchange for cash or other consideratiger
including a sale in dissolution, unless the safaisuant to a court order or than shares of the corporation; or (v) any corgoaation taken

a sale for cash pursuant to a plan by which adlutastantially all of the net pursuant to a shareholder vote to the extent tides of

proceeds will be distributed to shareholders withiie year; (iv) an incorporation, bylaws or a resolution of the boafdirectors
amendment of the articles of incorporation thatemally and adversely provides that voting or nonvoting shareholderseatitled to dissent
affects rights in respect of and obtain payment for their shar
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dissenters shares because it (A) alters or abolishes a ptaeright of the
holder of the shares to acquire shares or otherriies or (B) reduces the
number of shares owned by the shareholder to &drecf a share if the
fractional share so created is to be acquireddehander Oregon law;
(v) any corporate action taken pursuant to a slédehvote to the extent
the articles of incorporation, bylaws or a resantof the board of directors
provides that voting or nonvoting shareholdersemtitled to dissent and
obtain payment for their shares, or (vi) conversima noncorporate
business entity
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COLUMBIA SPECIAL MEETING OF SHAREHOLDERS

Date, Time and Place

The Columbia special meeting of shareholders wilhbld on Monday, March 18, 2013, at 10:00 a.nallbme, at its corporate headquarters,
located at 1301 “A” Street, Suite 800, Tacoma, Vifagion 98402.

Purpose
At the special meeting, Columbia shareholders will:
. consider and vote upon a proposal to approve sliaiee of Columbia common stock in the merger“ Share Issuan” proposal); an

. consider and vote upon a proposal to approve ongoe adjournments of the Columbia special meetfriggcessary or appropriate,
including adjournments to solicit additional praxie favor of the Share Issuance proposal“Columbia Adjournment propo<”).

Share Issuance Proposal

The merger agreement provides that Columbia véllés as a portion of the aggregate merger consioiera total of 12,809,525 shares of its
common stock. Under the Nasdagq Listing Rules a emmfisted on Nasdagq is required to obtain shadsrapproval prior to the issuance of
common stock or securities convertible into or eisable for common stock, in connection with thguasition of stock or assets of another
company if the common stock has or will have uEsuance voting power equal to or in excess of 2Dfteovoting power outstanding before the
issuance of stock or securities convertible intexarcisable for common stock, or the number ofeshaf common stock to be issued is or will be
equal to or in excess of 20% of the number of shafeommon stock outstanding before the issuahtieecstock or securities. If we complete the
merger, the number of shares of Columbia commarkstsued will exceed 20% of the shares of Colursbiamon stock outstanding before such
issuance. Accordingly, Columbia must obtain therapal of Columbia shareholders for the issuancghafes of Columbia common stock in
connection with the merger.

Columbia Adjournment Proposal

If, at the Columbia special meeting, the numbestafres of Columbia common stock present or reptedday proxy and voting in favor of
the Share Issuance proposal is insufficient to@pgpsuch proposal, Columbia intends to move towadjthe Columbia special meeting in order to
solicit additional proxies for such proposal.

In this proposal, Columbia is asking its sharehalde authorize the holder of any proxy solicitgttiive Columbia board of directors to vott
favor of granting discretionary authority to proxglders to adjourn the Columbia special meetingnother time and/or place for the purpose of
soliciting additional proxies. If Columbia sharetiets approve the Columbia Adjournment proposalu@bia could adjourn the Columbia special
meeting and any adjourned session of the Colung@eial meeting and use the additional time to E@itditional proxies.

Columbia does not intend to call a vote on thippeal if the Share Issuance proposal has beenvsabed the Columbia special meeting.

The Columbia board of directors recommends that halers of Columbia common stock vote “FOR’the approval of the Share Issuanc
proposal and “FOR” approval of the Columbia Adjourn ment proposal.

Record Date and Quorum

The Columbia board of directors has fixed Janu@ry2P13 as the record date for determining thedrsldf shares of Columbia common
stock entitled to notice of and to vote at the sgeneeting. At the close of business
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on January 22, 2013, there were 39,703,319 sh&msromon stock issued and outstanding, held byaqimately 2,132 holders of record. Holders
of record of Columbia common stock on the recortg dae entitled to one vote per share.

Each of the directors of Columbia has agreed te atitshares held or controlled by him or her wofeof approval of the transactions
contemplated by the merger agreement. A total @f%I® outstanding shares, or 1.59% of the outstgrgtiares of Columbia common stock are
covered by the voting agreement. See “The Mergeedment—Related Agreements.”

The representation (in person or by proxy) of hadde at least a majority of the shares entitleddte at the Columbia special meeting
constitutes a quorum for action at the Columbiaspeneeting. All shares of Columbia common stoodsgnt in person or represented by proxy,
including abstentions and broker neotes, will be treated as present for purposestdrchining the presence or absence of a quorumilforatters
voted on at the Columbia special meeting.

Vote Required
Share Issuance Proposal

Approval of the Share Issuance proposal requiresitfirmative vote of at least a majority of theasds of Columbia voting on the proposal,
provided that a quorum is present at the Columbéisl meeting. Therefore, assuming that a quosupndsent, your failure to vote, an abstention
or a broker non-vote will have no effect on therappl of the Share Issuance proposal.

Adjournment Proposal

In accordance with Columbigbylaws, a vote to approve the proposal to adjtherColumbia special meeting requires the affirneatote of
a majority of the shares represented at the sp@aating, even if less than a quorum.

Treatment of Abstentions; Failure to Vote

For purposes of the Columbia special meeting, ateakion occurs when a Columbia shareholder attdred€olumbia special meeting, either
in person or by proxy, but abstains from voting.

. For the Share Issuance proposal, an abstentiofaduee to vote will have no effect on the outcoofehis proposal

. For the Columbia Adjournment proposal, an abstentioa failure to vote will have the same effechamte castAGAINST” this
proposal.

How to Vote

If you own shares of Columbia common stock in yown name, you are an “owner of record.” This mehasyou may use the enclosed
proxy card(s) to tell the persons named as prdxa@sto vote your shares of Columbia common stockodner of record has four voting options:

Internet.You can vote over the Internet by accessing wwwyrote.com. Internet voting is available 24 houdas. Have your proxy card
hand when you access the website and follow theuictons to vote.

TelephoneYou can vote on any touch-tone telephone by calli@0-690-6903. Telephone voting is available @drk a day. Have your
proxy card in hand when you call and follow thetiastions to vote.

Mail. You can vote by mail by completing, signing, datamgl mailing your proxy card(s) in the postage-gaidelope included with this
document.
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In Person.You may attend the Columbia special meeting antlyeag vote in person. The Columbia board of dwesrecommends that you
vote by proxy even if you plan to attend the Coliargpecial meeting.

The internet and telephone proxy procedures argriess to authenticate shareholder identificatiorgltow shareholders to give their proxy
voting instructions and to confirm that these instions have been properly recorded. Directingvtiteng of your Columbia shares will not affect
your right to vote in person if you decide to attehe Columbia special meeting.

Shares Held in Street Name

If you hold your shares of Columbia common stocksineet name” through a broker, bank or other ma®j you must provide the record
holder of your shares with instructions on how ¢tevthe shares. Please follow the voting instrustiorovided by the broker or bank. You may not
vote shares held in street name by returning ayptexd directly to Columbia or by voting in persanthe Columbia special meeting unless you
provide a “legal proxy,” which you must obtain froraur broker, bank or other nominee. Further, brekieanks or other nominees who hold shares
of Columbia common stock on behalf of their custmmaay not give a proxy to Columbia to vote thds&res with respect to any of the proposals
without specific instructions from their customeas,under Nasdaq rules, brokers, banks and otinginees do not have discretionary voting power
on these matters. Therefore, if you are a Colursb@eholdeand you do not instruct your broker, bank or othernominee on how to votsyour
shares:

. your broker, bank or other nominee may not vote ghares on the Share Issuance proposal, whiclebnm-votes will have no effect
on the vote count for this proposal; ¢

. your broker, bank or other nominee may not vote ghares on the Columbia Adjournment proposal, wbioker non-votes will have
the same effect as a vote c"'AGAINST” this proposal

Revoking Your Proxy
You may revoke your proxy at any time after youegity and before it is voted, in one of the follogiways:

. by notifying Columbia’s corporate Secretary at 13@1Street, Tacoma, Washington 98402, stating trat are revoking your proxy
by written notice that bears a date later thardtite of your proxy and that Columbia receives piaathe Columbia special meeting and
that states that you revoke your pro

. by voting again using the telephone or interneingoprocedures

. by signing another Columbia proxy card bearingterldate and mailing it so that Columbia receitgsior to the special meeting;

. by attending the Columbia special meeting and gaitinperson, although attendance at the Columldaiapmeeting alone will not, by
itself, revoke a proxy

If you choose the first method, you must take thscdbed action no later than the beginning of@bkimbia special meeting. If you choose the
second method, you must take the described actidater than 11:59 p.m. Eastern Time on the dagreahe special meeting. If you choose to
send a completed proxy card bearing a later datethur original proxy card, the new proxy card trhesreceived before the beginning of the

Columbia special meeting.

If your broker, bank or other nominee holds youarsl in street name, you will need to contact ywaker, bank or other nominee to revoke
your voting instructions.

Attending the Columbia Special Meeting

Subject to space availability, all Columbia shatdars as of the record date, or their duly appdimie@xies, may attend the Columbia special
meeting. Since seating is limited, admission toGo&umbia special meeting will be on a first-corfiest-served basis.
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If you hold your shares of Columbia common stoclkanr name as a shareholder of record and you wisktend the Columbia special
meeting, please bring your proxy and evidence af ytock ownership, such as your most recent acctatement, to the Columbia special
meeting. You should also bring valid picture idéadition.

If your shares of Columbia common stock are heltsireet name” in a stock brokerage account or bgrgk or nominee and you wish to
attend the Columbia special meeting, you needitmla copy of a bank or brokerage statement t&tlambia special meeting reflecting your
stock ownership as of the record date. You shashi faring valid picture identification.

Proxy Solicitations

Columbia is soliciting proxies for the Columbia sja¢ meeting on behalf of the Columbia board oédiors. Columbia will bear the cost of
soliciting proxies from its shareholders. In aduitio using the mails, Columbia may solicit proXigspersonal interview, telephone, and facsimile.
Banks, brokerage houses, other institutions, noesingnd fiduciaries will be requested to forwarlrtbroxy soliciting material to their principals
and obtain authorization for the execution of pesxiColumbia does not expect to pay any compemsfatidhe solicitation of proxies. However,
Columbia will, upon request, pay the standard obsuand expenses of banks, brokerage houses, wgtiartions, nominees, and fiduciaries for
forwarding proxy materials to and obtaining proxiesn their principals.

Delivery of Proxy Materials To Shareholders Sharingan Address

As permitted by the Exchange Act, only one copthéf joint proxy statement/prospectus is beingvdetd to multiple shareholders of
Columbia sharing an address unless Columbia hasopsdy received contrary instructions from onavare such shareholders. This is referred to
as “householding.” Shareholders who hold sharéstiret name” can request further information ondeholding through their banks, brokers or
other holders of record. On written or oral requestoAnne Coy, VP, Corporate Communications, B&x 2156 MS 3100, Tacoma, Washington
98401-2156, Telephone No. 253-305-1965, Columbildeliver promptly a separate copy of this docuirtera shareholder at a shared address to
which a single copy of the document was delivered.

INFORMATION CONCERNING COLUMBIA

General

Headquartered in Tacoma, Washington, Columbiaeistiiding company of Columbia State Bank, a Wagbimgtate-chartered full service
commercial bank. At September 30, 20C®Jumbia had 101 banking offices, including 76 lofeas in Washington State and 25 branches in Or
Columbia State Bank does business under the BaAktofia name in Astoria, Warrenton, Seaside, CarBeach, Manzanita and Tillamook in
Oregon. At September 30, 2012, Columbia had tesgts of approximately $4.90 billion, total netrlsaeceivable and loans held for sale of
approximately $2.86 billion, total deposits of appmately $3.94 billion and approximately $762.0limn in shareholders’ equity.

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telephan@er at that location is (253) 305-
1900. Columbia’s internet address is www.columbidgdeom. Additional information about Columbia i€limded in documents incorporated by
reference in this document. See “Where You Can Motk Information” and “Documents Incorporated bgf&ence.”

Columbia’s goal is to be the leading Pacific Nor#isiwregional community banking company while cdesitly increasing earnings and
shareholder value. Its business strategy is toigeosustomers with the financial sophistication amaduct depth of a regional banking company
while retaining the appeal and service level obmmunity bank. Columbia continually evaluates ks#ng business processes while focusing on
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maintaining asset quality and balanced loan andsieportfolios, building our strong core depositb, expanding total revenue and controlling
expenses in an effort to increase our return onagecequity and gain operational efficiencies. @uilia believes that, as a result of its strong
commitment to highly personalized, relationshigented customer service, its varied products, iitgesjic branch locations and the long-standing
community presence of its managers, banking offieed branch personnel, it is well positioned taat and retain new customers and to increase
its market share of loans, deposits, investments ogher financial services. Columbia is commiti@ihcreasing market share in the communities it
serves by continuing to leverage its existing bnametwork, adding new branch locations and consigdsusiness combinations that are consistent
with its expansion strategy throughout the Padificthwest.

Columbia’s stock is traded on the Nasdaq Globa&@aarket under the symbol “COLB”.

Financial and other information relating to Columis set forth in its Annual Report on FormHK@er the year ended December 31, 2011,
its Quarterly Reports on Form 10-Q for the quarésrded March 31, 2012, and June 30, 2012. Infoomatigarding the names, ages, positions, anc
business backgrounds of the executive officersdamedtors of Columbia, as well as additional infatian, including executive compensation, and
certain relationships and related person transasitis set forth in or incorporated by referenc€aumbia’s 10-K and in its proxy statement for its
2012 annual meeting of shareholders. See “Docuntecdsporated by Reference.”
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WEST COAST SPECIAL SHAREHOLDERS' MEETING

General

The West Coast board of directors is using thisidwnt to solicit proxies from the holders of shaf®/est Coast common stock for use at
the West Coast special meeting.

Together with this document, West Coast is alsdisgnyou a notice of the special meeting and a fofiproxy that is solicited by the West
Coast board of directors. The West Coast speciatimgwill be held at The Meadows Conference Ro8890 Meadows Road, Lake Oswego,
Oregon 97035 at 8:30 a.m., Pacific time, on Mai@h2D13. On or about February 7, 2013, West Caashtenced mailing this document and the
enclosed form of proxy to its shareholders entittedote at the West Coast special meeting.

Purpose of West Coast Special Meeting
At the West Coast special meeting, West Coast kbhters will be asked to:
. approve the merger agreement, a copy of whichaslad as Appendix A to this document, which iemefd to as the Merger propos

. approve, on a non-binding, advisory basis, the @raation to be paid to West Coast’'s hamed execatficers that is based on or
otherwise relates to the merger, discussed undesdttion entitled “The Merger—Interests of Wesas€ls Directors and Executive
Officers in the Merger” beginning on page 85, whigheferred to as the Merger-Related Named Exee@ifficer Compensation
proposal; ant

. approve one or more adjournments of the West Gipeestial meeting, if necessary or appropriate, glinly adjournments to permit
further solicitation of proxies in favor of the Myr proposal, which is referred to as the West Cadmurnment proposa

Recommendation of the West Coast Board of Directors

The West Coast board of directors recommends thavgte “FOR ” the Merger proposal, FOR ” the Merger-Related Named Executive
Officer Compensation proposal an&OR ” the West Coast Adjournment proposal. See “Thegder—Recommendation of the West Coast Board
of Directors and Reasons for the Merger” on page 56

West Coast Record Date and Quorum

The West Coast board of directors has fixed theectif business on January 22, 2013 as the rectedatadetermining the holders of West
Coast stock entitled to receive notice of and tie\at the West Coast special meeting.

As of the West Coast record date, there were 1832%&hares of West Coast common stock outstaratidgntitled to vote at the West C¢
special meeting held by approximately 1,600 holdérgcord. Each share of West Coast common stetittes the holder to one vote at the West
Coast special meeting on each proposal to be cenesicat the West Coast special meeting.

Each of the directors of West Coast (or their iafils) has agreed to vote all of their voting skamedavor of approval of the merger
agreement. A total of 4,169,939 outstanding shareapproximately 21.6% of the outstanding shafé¥est Coast common stock are covered by
such voting agreements. See “The Merger Agreememtat®l Agreements.”
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The representation (in person or by proxy) of hidd# at least a majority of the votes entitledhéocast on each of the matters to be voted on
at the West Coast special meeting constitutes euquéor action on that matter at the West Coastispeneeting. All shares of West Coast comi
stock present in person or represented by proxjudimg abstentions and broker non-votes, willleatied as present for purposes of determining
the presence or absence of a quorum for all mattgesi on at the West Coast special meeting.

As of the record date, directors and executiveceffi of West Coast and their affiliates owned ardeventitled to vote 4,249,117 shares of
West Coast common stock, representing approxima@&ly (including the Principal Shareholders) of shares of West Coast common stock
outstanding on that date. We currently expect\West Coast’s directors and executive officers wille their shares in favor of the Merger
proposal, the Merger-Related Named Executive Qff@@mpensation proposal and the West Coast Adjoenhproposal. As of the record date,
Columbia did not beneficially own any shares of YW@sast common stock.

Required Vote
Required Vote to Approve the Merger Proposal

The affirmative vote of a majority of the outstamglishares of West Coast common stock entitled t® isarequired to approve the Merger
proposal.

Required Vote to Approve the Merger-Related Nameg&utive Officer Compensation Proposal

The Merger-Related Named Executive Officer Comptmsgroposal will be approved if the votes cadiaivor of the proposal exceed the
votes cast against it.

Required Vote to Approve the West Coast Adjournmiraposal

The West Coast Adjournment Proposal will be appdafe majority of the shares of West Coast commstoek present at the special meet
in person or in proxy, are voted in favor of thepsal.

Treatment of Abstentions; Failure to Vote

For purposes of the West Coast special meetingbatention occurs when a West Coast sharehol@grdatthe West Coast special meeting,
either in person or by proxy, but abstains fromngt

. For the Merger proposal, an abstention or a fatloneote will have the same effect as a vote “AGAINST” this proposal

. For the Merger-Related Named Executive Officer Cengation proposal, an abstention or a failure te wdll have no effect on the
outcome of the vote on this propos

. For the West Coast Adjournment proposal, an alistent a failure to vote will have the same effasta vote castAGAINST " this
proposal.

Voting on Proxies; Incomplete Proxies

Giving a proxy means that a West Coast sharehalafiorizes the persons named in the enclosed paoxyto vote its shares at the West
Coast special meeting in the manner it directs. dsi\Coast shareholder may vote by proxy or in peasdhe West Coast special meeting. If you
hold your shares of West Coast common stock in paare as a shareholder of record, to submit a psmty; as a West Coast shareholder, may
one of the following methods:

. By telephone: Use any touch-tone telephone to yote proxy 24 hours a day, 7 days a week by calli@p0-690-6903. Have your
proxy card handy when you call and follow the instions.
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. Through the Internet: Use the Internet to vote ymoxy 24 hours a day, 7 days a week at www.protereom. Have your proxy card
handy when you access the website and follow thieuictions

. By mail: Complete and return the proxy card inehelosed envelope. The envelope requires no additpmstage if mailed in the
United States

West Coast requests that West Coast shareholderdydelephone, over the Internet or by completind signing the accompanying proxy
and returning it to West Coast as soon as posisitite enclosed postage-paid envelope. When tharguanying proxy is returned properly
executed, the shares of West Coast stock represbyte will be voted at the West Coast special timgein accordance with the instructions
contained on the proxy card.

If any proxy is returned without indication as tmvhto vote, the shares of West Coast common seqlesented by the proxy will be voted as
recommended by the West Coast board of directarkedd a West Coast shareholder checks the bos pnoixy card to withhold discretionary
authority, the proxyholders may use their discretmvote on other matters relating to the Wests€special meeting.

If a West Coast shareholder’s shares are heldieésname” by a broker, bank or other nomineest@eholder should check the voting
form used by that firm to determine whether it mage by telephone or the Internet.

Every West Coast shareholder’s vote is important. 8cordingly, each West Coast shareholder should sigdate and return the
enclosed proxy card, or vote via the Internet or byelephone, whether or not the West Coast sharehad plans to attend the West Coast
special meeting in person.

Shares Held in Street Name

If you are a West Coast shareholder and your skaeckeld in “street name” through a bank, brokestber holder of record, you must
provide the record holder of your shares with ingipns on how to vote the shares. Please foll@wtiting instructions provided by the bank or
broker. You may not vote shares held in street nayneturning a proxy card directly to West Coasbhy voting in person at the West Coast sp¢
meeting unless you provide a “legal proxy,” whiguymust obtain from your broker, bank or other nee®i Further, brokers, banks or other
nominees who hold shares of West Coast common stotlehalf of their customers may not give a primxyWest Coast to vote those shares with
respect to any of the proposals without specifitrirctions from their customers, as brokers, bamksother nominees do not have discretionary
voting power on these matters. Therefore, if yaiaWest Coast shareholderd you do not instruct your broker, bank or othernominee on
how to voteyour shares:

. your broker, bank or other nominee may not vote wiares on the Merger proposal, which broker nues/will have the same effect
as a Vote‘AGAINST” this proposal

. your broker, bank or other nominee may not vote ghiares on the Merger-Related Named Executive&@ffCompensation proposal,
which broker no-votes will have no effect on the vote count fosthioposal; an

. your broker, bank or other nominee may not vote ghares on the West Coast Adjournment proposathAdroker non-votes will
have the same effect as a vote “AGAINST” this proposal

Revocability of Proxies and Changes to a West CoaShareholder’s Vote

A West Coast shareholder has the power to chasgeté at any time before its shares of West Goasimon stock are voted at the West
Coast special meeting by:

. sending a notice of revocation to West Coast’'s @@ig secretary at 5335 Meadows Road, Suite 2Ke Oswego, Oregon 97035
stating that you would like to revoke your pro:

. logging onto the Internet website specified on yaxy card in the same manner you would to sulymit proxy electronically or by
calling the telephone number specified on your preeed, in each case if you are eligible to dors fallowing the instructions on the
proxy card;

. sending a completed proxy card bearing a laterttiate your original proxy card; |
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. attending the West Coast special meeting and vatipgrson if your shares of West Coast commorkstoe registered in your name
rather than in the name of a broker, bank or ateninee

If you choose the first method, you must take tbscdbed action no later than the beginning ofttest Coast special meeting. If you choose
the second method you must take the describechaatidater than 11:59 p.m. Eastern Time on thebadigre the West Coast Special Meeting
(three business days before the special meetingafticipants in West Coast’s 401(k) Plan). If yahoose to send a completed proxy card
bearing a later date than your original proxy c#nd,new proxy card must be received before thanbeyy of the West Coast special meet

If you have instructed a bank, broker or other m@eito vote your shares of West Coast common syockmust follow the directions you
receive from your bank, broker or other nomineerifer to change or revoke your vote.

Solicitation of Proxies

The cost of solicitation of proxies will be borng West Coast. West Coast will reimburse brokeragesfand other custodians, nominees and
fiduciaries for reasonable expenses incurred bytimesending proxy materials to the beneficial omref common stock. West Coast has retained
Morrow & Co., LLC to assist in the solicitation pfoxies for a fee of $8,000 plus reasonable oueaafket expenses. In addition to solicitations by
mail, West Coast directors, officers and regulaplelyees may solicit proxies personally or by tetapdwithout additional compensation.

Delivery of Proxy Materials to Shareholders Sharingan Address

As permitted by the Exchange Act, only one copth@f joint proxy statement/prospectus is beingvdeid to multiple shareholders of West
Coast sharing an address unless West Coast hasysigweceived contrary instructions from one arensuch shareholders. Shareholders who
hold shares in “street name” can request furthferimation on householding through their banks, brelor other holders of record. On written or
oral request to Morrow & Co., LLC, West Coast’sxyraolicitor, at 470 West Avenue Stamford, CT 06%08-free at 800-662-5200 (banks and
brokers call collect at 203-658-9400), Morrow & CloC will deliver promptly a separate copy of tliiscument to a shareholder at a shared
address to which a single copy of the documentdetigered.

Attending the West Coast Special Meeting

Subject to space availability, all West Coast shalders as of the record date, or their duly apediproxies, may attend the West Coast
special meeting. Since seating is limited, admissiothe West Coast special meeting will be onst-fiome, first-served basis.

If you hold your shares of West Coast common stoglour name as a shareholder of record and yol teigttend the West Coast special
meeting, please bring your proxy and evidence af wtock ownership, such as your most recent acctatement, to the West Coast special
meeting. You should also bring valid picture idéadtion.

If your shares of West Coast common stock are inelstreet name” in a stock brokerage account oa byank or nominee and you wish to
attend the West Coast special meeting, you nebdrtg a copy of a bank or brokerage statementadMest Coast special meeting reflecting your
stock ownership as of the record date. You shash faring valid picture identification.

WEST COAST PROPOSALS

Merger Proposal

As discussed throughout this document, West Ceastking its shareholders to approve the Merggrgsal. Holders of West Coast common
stock should read carefully this document in itdrety, including the appendices, for more detaildfdrmation concerning the merger agreement
and the merger. In particular, holders of West €Coasimon stock are directed to the merger agreeraarupy of which is attached as Appendix A
to this document.
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The West Coast board of directors recommends a vot&OR” the Merger proposal.

Merger-Related Named Executive Officer CompensatiofProposal

Pursuant to the Dodd-Frank Wall Street Reform aodsGmer Protection Act of 2010 and Rule 14a-21f(th® Exchange Act, West Coast is
seeking non-binding, advisory shareholder approf/ie compensation of West Coast’'s named execuoffieers that is based on or otherwise
relates to the merger as disclosed in “The Mergeaterésts of West Coast Directors and Executivec®f§i in the Merger—Merger-Related
Compensation for West Coast’s Named Executive effitbeginning on page 85. The proposal gives Wesit's shareholders the opportunity to
express their views on the merger-related compiemsat West Coast’'s named executive officers. Adawgly, West Coast is requesting that
shareholders adopt the following resolution, orma-hinding, advisory basis:

“RESOLVED, that the compensation that may be paid obecome payable to West Coast’'s named executivdioérs, in connection

with the merger, and the agreements or understandis pursuant to which such compensation may be paat become payable, in each
case as disclosed pursuant to Item 402(t) of Regtitan S-K in “The Merger—Interests of West Coast Directors and Executive Officers
in the Merger—Merger Related Compensation for WesCoast Named Executive Officers” are hereby APPROVED

The vote on this proposal is a vote separate aad &pm the vote to approve the merger agreerfatordingly, you may vote not to
approve this proposal on merger-related named éxeafficer compensation and vote to approve tleegar agreement and vice versa. Because
the vote is advisory in nature, it will not be hbiimgl on West Coast, regardless of whether the mexgerement is approved. Approval of the non-
binding, advisory proposal with respect to the cengation that may be received by West Coast’s naxecutive officers in connection with the
merger is not a condition to completion of the neergnd failure to approve this advisory mattet hdlve no effect on the vote to approve the
merger agreement. The merger-related named exeaifficer compensation to be paid in connectiorlie merger is based on contractual
arrangements with the named executive officersamadrdingly the outcome of this advisory vote wik affect the obligation to make these
payments.

The West Coast board of directors recommends a vot&OR” the Merger-Related Named Executive Officer G mpensation proposal.

West Coast Adjournment Proposal

The West Coast special meeting may be adjournaddther time or place, if necessary or appropriatsolicit additional proxies if there are
insufficient votes at the time of the West Coastcéql meeting to approve the Merger proposal.

If, at the West Coast special meeting, the numbehares of West Coast common stock present oesepted and voting in favor of the
Merger proposal is insufficient to approve the Margroposal, West Coast intends to move to adjtherwWest Coast special meeting in order to
enable the West Coast board of directors to saltilitional proxies for approval of the merger agnent. In that event, West Coast will ask its
shareholders to vote only upon the West Coast Adjonent proposal, and not the Merger proposal oMémger-Related Named Executive Officer
Compensation proposal.

In this proposal, West Coast is asking its shaddrsito authorize the holder of any proxy solicitgdhe West Coast board of directors to
vote in favor of granting discretionary authoritythe proxy holders, and each of them individuatlyadjourn the West Coast special meeting to
another time and place for the purpose of soligitidditional proxies. If the West Coast sharehald@prove the West Coast Adjournment prop
West Coast could adjourn the West Coast specialingeand use the additional time to solicit additibproxies, including the solicitation of
proxies from West Coast shareholders who have gusly voted.
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The West Coast board of directors recommends a vot&OR” the West Coast Adjournment proposal.

Other Matters To Come Before the West Coast Specidleeting

No other matters are intended to be brought baf@é&Vest Coast special meeting by West Coast, agst Gbast does not know of any
matters to be brought before the West Coast speaating by others. If, however, any other mafpeoperly come before the West Coast special
meeting, the persons named in the proxy will vbeghares represented thereby in accordance wifladigment of management on any such
matter.

INFORMATION CONCERNING WEST COAST

General

West Coast Bancorp is a bank holding company heatiEred in Lake Oswego, Oregon. West Coast’s gratdiusiness activities are
conducted through its full-service commercial baoksidiary, West Coast Bank, an Oregon state-alearteank with deposits insured by the FDIC.
At September 30, 2012, West Coast Bank had faslith 41 cities and towns in Western Oregon anthsastern Washington, operating a total of
55 full-service and three limited-service branched a Small Business Administration lending offit&ancouver, Washington. West Coast also
owns West Coast Trust Company, Inc., an Oregoh ¢armpany that provides agency, fiduciary and othkated trust services with offices in
Portland and Salem, Oregon. At September 30, 202} Coast had total assets of approximately $al48n, total net loans of approximately
$1.46 billion, total deposits of approximately $2 l@llion, and approximately $336.0 million in skholders’ equity.

West Coast’s stock is traded on the Nasdag GlodlakSMarket under the symbol “WCBO”.

West Coast’s principal office is located at 5335ad@ws Road, Suite 201, Lake Oswego, Oregon 97085tstelephone number at that
location is (503) 684-0884. West Coast'’s intermirass is www.wch.com. Additional information abdést Coast is included in documents
incorporated by reference in this document. Seeeiyou Can Find More Information” and “Documentsdrporated by Reference.”

CERTAIN LEGAL MATTERS

The validity of the Columbia common stock to baiessin the merger will be passed upon for Colunblgiets counsel, Graham & Dunn PC,
Seattle, Washington. Graham & Dunn PC will alsospgson certain federal income tax matters for ColiamWachtell, Lipton, Rosen & Katz will
pass upon certain federal income tax matters fost\W@east.

EXPERTS

The consolidated financial statements incorporatetis joint proxy statement/prospectus by refeesfiom Columbia’s Annual Report on
Form 10-K for the year ended December 31, 2011 tlem@ffectiveness of Columbsainternal control over financial reporting havebeaudited b
Deloitte & Touche LLP, an independent registeredlistaccounting firm, as stated in their reporthjah are incorporated herein by reference. ¢
consolidated financial statements have been sgpocated in reliance upon the reports of such filmen upon their authority as experts in
accounting and auditing.

The statement of assets acquired and liabilitisaraed by Columbia State Bank (a wholly owned sudsicdf Columbia), pursuant to the
Purchase and Assumption Agreement, dated JanuaB020, incorporated in this joint proxy statemprdspectus by reference from Amendment
No. 1 to the Current Report on Fort-K/A of
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Columbia, dated April 9, 2010, has been audite®élpitte & Touche LLP as stated in their reportedbfpril 9, 2010, which is incorporated her
by reference. Such financial statement has beémcegporated in reliance upon the report of suaoi fjiven upon their authority as experts in
accounting and auditing.

The consolidated financial statements incorporatetis joint proxy statement/prospectus by refeesfiom West Coast’s Annual Report on
Form 10-K for the year ended December 31, 2011 tlm@ffectiveness of West Coast’s internal cordx@r financial reporting have been audited
by Deloitte & Touche LLP, an independent registgratllic accounting firm, as stated in their repontkich are incorporated herein by reference.
Such consolidated financial statements have be@rcegorated in reliance upon the reports of sral given upon their authority as experts in
accounting and auditing.

WEST COAST ANNUAL MEETING SHAREHOLDER PROPOSALS

West Coast held its 2012 annual meeting of shadenslon April 24, 2012. If the merger is completdtbst Coast will not have public
shareholders and there will be no public partiéguain any future meeting of shareholders. Howeifehe merger is not completed or if West Ci
is otherwise required to do so under applicable WAest Coast will hold a 2013 annual meeting ofshalders. Any shareholder nominations or
proposals for other business intended to be predexttWest Coast’s next annual meeting must be ittalointo West Coast as set forth below.

Under the SEC's rules, any shareholder proposahded for inclusion in West Coast’s proxy statenaemt proxy card relating to its 2013
annual meeting of shareholders must be submittediiing to the Corporate Secretary of West Coas385 Meadows Road, Suite 201, Lake
Oswego, Oregon 97035, no later than November 112 #ONest Coast’'s 2012 annual meeting is held wig® days of April 24, 2013. Nothing in
this paragraph shall be deemed to require Westt@oazclude in its proxy statement and proxy clmmdsuch meeting any shareholder proposal
which does not meet the requirements of the Séesiand Exchange Commission in effect at the tilimg. such proposal will be subject to 17
C.F.R. § 240.14a-8 of the rules and regulationsnpitgated by the Securities and Exchange Commissider the Exchange Act.

In addition, the West Coast amended and restatiesvbyestablish an advance notice procedure withrde® director nominations and other
business proposals by shareholders intended toelsemqted at our 2013 annual meeting but not indlimleur 2013 annual meeting proxy mater
For these nominations or other business proposdds properly brought before the 2013 annual mgdtina shareholder, the shareholder must
delivered written notice to us sixty (60) days itlvance of the meeting (provided that if the datewf2013 annual meeting has not been publicly
announced more than ninety (90) days in advanteeafeeting, written notice must be delivered tevitkin fifteen (15) days after the first public
disclosure of the date of the annual meeting). Suchinations and other business proposals mustlgomith all requirements set forth in the Wi
Coast amended and restated bylaws and Oregon law.

COLUMBIA ANNUAL MEETING SHAREHOLDER PROPOSALS

Proposals by shareholders to transact businesslatn®@ia’s 2013 annual meeting of shareholders estelivered to Columbia’s Secretary
no later than November 22, 2012, in order to besictamed for inclusion in Columbia’s proxy statemantl proxy card and should contain such
information as is required under Columbia’s bylagsch proposals will also need to comply with tlCS regulations regarding the inclusion of
shareholder proposals in Columbia-sponsored preadgrials. In order for a shareholder proposal teaised from the floor during next year's
annual meeting, or for a shareholder to nomingterson or persons as a director, written noticet ineiseceived by Columbia no earlier than the
150t day and no later than the 20 day prior tditeeanniversary of the 2012 annual meeting (megumio earlier than November 27, 2012 and
no later than December 27, 2012), and should aostath information as required under Columbia’sitwg. However, if the
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date of the 2013 annual meeting is more than 38 Hefore or more than 60 days after the anniveisiattye 2012 annual meeting, notice must be
delivered no earlier than the 150 day and no tatm the 120 day prior to the date of the 2013 annual meetingf ¢he first public announceme
of the 2013 annual meeting date is less than 196 ldefore the meeting date, notice must be delivecelater than the 10 day following the date
of Columbia’s first public announcement of the 2@t®ual meeting date.

To be in proper form, a shareholder’s notice musiuide the specified information concerning theppal or director nominee as described
by Columbia’s bylaws. Columbia will not considerygsroposal or nomination that is not timely or athise does not meet the requirements of
Columbia’s bylaws or the SEC for submitting a pregdamr nomination.

Notice of intention to present proposals at the®#fxnual meeting, or correspondence to obtain p cbihe detailed procedures regarding
notice requirements for proposals or director natiams, should be directed to Columbia’s CorpoSseretary, 1301 “A” Street, Tacoma,
Washington 98402.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows Columbia and West Coast to “incafmby reference” information into this joint progtatement/prospectus, which means
that the companies can disclose important inforonatid you by referring you to another documentiféeparately by them with the SEC. The
information incorporated by reference is deemeoketpart of this joint proxy statement/prospectusgept for any information superseded by any
information in this joint proxy statement/prospextu

This document incorporates by reference the follgwdocuments that have previously been filed with8EC by Columbia:

. Annual Report on Form -K for the year ended December 31, 2C

. Definitive Proxy Statement on Schedule 14A for Qotig's 2012 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2012, June@IR,2and September 30, 20:

. Current Reports on Form 8-K filed January 27, 2(Pghruary 6, 2012; April 26, 2012; April 12, 20May 16, 2012; July 26,
2012; August 30, 2012; September 26, 2012; Octbh2012; October 25, 2012; October 29, 2012; Nowaridh, 2012 and January 24,
2013 (other than the portions of those documerasnge not to be filed); ar

. Current Report on Forr-K/A filed April 9, 2010.

This document also incorporates by reference theximg documents that have previously been filethuhe SEC by West Coast:

. Annual Report on Form -K for the year ended December 31, 2C

. Definitive Proxy Statement on Schedule 14A for Wesas's 2012 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2012, June@IR;2and September 30, 2012; :

. Current Reports on Formig8{iled February 28, 2012; April 23, 2012; April 32012; July 23, 2012; September 26, 2012; Septegt;
2012; October 1, 2012; October 26, 2012 and Jar@@rg013 (other than the portions of those docusneot deemed to be filec

In addition, Columbia and West Coast are incorpogaby reference any documents they may file uisation 13(a), 13(c), 14 or 15(d) of
the Exchange Act after the date of this documedtpior to the date of the
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respective special meetings of the Columbia shider®and the West Coast shareholders, providedever, that Columbia and West Coast are
not incorporating by reference any information fahed (but not filed), except as otherwise spetifierein.

Both Columbia and West Coast file annual, quartanlgt special reports, proxy statements and oth&@néss and financial information with
the SEC. You may obtain the information incorpadatg reference and any other materials West Coasblumbia file with the SEC without
charge by following the instructions in the sectantitled “Where You Can Find More Information”time forepart of this document.

Neither Columbia nor West Coast has authorized anyte to give any information or make any representatin about the merger or its
companies that is different from, or in addition tg that contained in this document or in any of thenaterials that have been incorporated
into this document. Therefore, if anyone does giwou information of this sort, you should not rely m it. If you are in a jurisdiction where
offers to exchange or sell, or solicitations of offs to exchange or purchase, the securities offerdy this document or the solicitation of
proxies is unlawful, or if you are a person to whonit is unlawful to direct these types of activitiesthen the offer presented in this document
does not extend to you. The information containechithis document speaks only as of the date of thilocument unless the information
specifically indicates that another date applies.
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AGREEMENT AND PLAN OF MERGER
by and among
COLUMBIA BANKING SYSTEM, INC.
WEST COAST BANCORP
and
SUB (as defined herein)
Dated as of September 25, 2012
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER , dated as of September 25, 2012 (this “ Agreerf)eid by and among Columbia
Banking System, Inc., a Washington corporationyfdhasef), West Coast Bancorp, an Oregon corporation (tn@any”), and, from and after its
accession to this Agreement in accordance withi@e6t16, Sub, an Oregon corporation (as definedihp

RECITALS

A. The respective Boards of Directors of Pureha€ompany and Sub have determined that it isérbest interests of their respective
companies and shareholders to consummate thegitratesiness combination transaction providedriahis Agreement.

B. On the terms and subject to the conditionsosth in this Agreement, Sub will merge with antb Company (the * Mergé?, with
Company as the surviving corporation (sometimesrrefl to in its capacity as such as the “ Survi@ogporatior?’).

C. As soon as reasonably practicable followheMerger and as part of a single integrated tditsa Purchaser shall cause the Surviving
Corporation to be merged with and into Purchaser (tSecond Step Mergérand together with the Merger, the “ Merg&rswith Purchaser as tl
surviving corporation in the Second Step Mergem@times referred to in such capacity as the “ SurgiCompany).

D. The parties intend that the Mergers, takgetioer, shall be treated as a single integratedardion and shall qualify as a
“reorganization” within the meaning of Section 3&B6¢f the Internal Revenue Code of 1986, as amefiled Code’), and that this Agreement
shall constitute a “plan of reorganization” for pases of Sections 354 and 361 of the Code.

E. In connection with the execution and delivefyhis Agreement by the parties hereto, MFP RastrlL.P., GF Financial, L.L.C., and
Castle Creek Capital Partners 1V, LP have entered$tock Conversion, Voting and Support Agreeméhis “ Principal Shareholder Support
Agreements), each dated as of the date hereof and subsigritidhe form attached hereto as Exhibit &ith Purchaser.

F. In connection with the execution and delivefyhis Agreement by the parties hereto, the diirscof Company set forth on Exhibit B
hereto have entered into a Voting and Non-Competitigreement (together with the Principal Sharetiofupport Agreements, the “* Company
Support Agreement§ with Purchaser and Company, dated as of the liateof and substantially in the form attached toesis_Exhibit B.

G. In connection with the execution and delivefyhis Agreement by the parties hereto, the ttrscand officers of Purchaser set forth on
Exhibit Chereto have entered into a Voting Agreement witttRaser and the Company, each dated as of thénelatef and substantially in the
form attached hereto as Exhibit C

H. The parties desire to make certain repreientg warranties and agreements in connection thihMerger and also to prescribe certain
conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual ceugs, representations, warranties and agreememisiced in this Agreement, and
intending to be legally bound hereby, the partggea as follows:
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ARTICLE I.
MERGER

1.1 _The Merger

(@) Subject to the terms and conditions of &gseement, in accordance with the Oregon Businespdtation Act (the “ OBCA), at
the Effective Time, Sub shall merge with and inttnpany in the Merger. Company shall be the Surgiorporation in the Merger and shall
continue its existence under the laws of the Sth@regon. As of the Effective Time, the separatgporate existence of Sub shall cease.

(b) Subject to the prior written consent of Camyp and the proviso in Section 8.4, Purchaser rmapyatime change the method of
effecting the combination; providediowever, that no such change shall (i) alter or changetheunt or kind of the Merger Consideration prod
for in this Agreement, (i) adversely affect th& tonsequences of the Merger to shareholders ofp@oynor the tax treatment of the parties
pursuant to this Agreement or (iii) materially indgeor delay consummation of the transactions copied by this Agreement.

1.2 _Effective Time Subject to the terms and conditions of this Agreet, on or before the Closing Date, Purchaset saase to be filed with
the Secretary of State of the State of Oregon“(@egon Secretary), in accordance with the OBCA, articles of mere®regon Articles of
Merger”) relating to the Merger. The Merger shall becosffective as of the date and time specified in@inegon Articles of Merger. The term “
Effective Time” shall be the date and time when the Merger besceffective as set forth in the Oregon Articledvirger.

1.3 _Effects of the MergerAt and after the Effective Time, the Merger shele the effects set forth in the applicable mwiovis of the OBCA.

1.4 _Conversion of StockAt the Effective Time, by virtue of the Mergerdawithout any action on the part of Purchaser, CamypSub or the
shareholders of any of the foregoing:

(@ Company and Sub Common Stock.

(i) Each share of Company Common Stock issuddatstanding immediately prior to the EffectivenE that is owned by
Company, Purchaser or any wholly-owned subsidi&th® Company or Purchaser (other than shares wipaoy Common Stock held in trust
accounts, managed accounts, mutual funds andktheoli otherwise held in a fiduciary or agency cityathat are beneficially owned by third
parties (any such shares, “ Trust Account Commar&dt) and other than shares of Company Common Stoktk Hekectly or indirectly, by the
Company or Purchaser in respect of a debt prewiasitracted (any such shares, * DPC Common SHpsebsll be cancelled and shall cease to
exist, and no stock of Purchaser or other condliderahall be delivered in exchange therefor.

(i) Each share of Sub Common Stock issued atstanding immediately prior to the Effective Tisteall be converted into
and become one validly issued, fully paid and nsessable share of common stock, no par valueeddtinviving Corporation.

(b) Company Exchangeable StoBlach Exchangeable Share issued and outstandingdiamely prior to the Effective Time (other
than shares to be cancelled in accordance withdBeti4(a)(i) and other than Perfected Dissentihgr8s, Proposed Dissenting Shares and
Withdrawn Dissenting Shares which shall treatededgorth in Section 1.4(f) to the extent appliegtdhall be converted into the right to receive, at
the election of the holder thereof as providednid subject to the provisions of Section 2.1(bhesit (i) a number of shares of Purchaser Common
Stock equal to the Exchange Ratio (the * Per SB&ek Consideratiof), or (ii) cash in an amount equal to the Per 8h@onsideration (the * Per
Share Cash Consideratiynor (iii) a unit consisting of Purchaser Commaioék and cash in the amount set forth in Sectidfb?.(such unit,
together with the Per
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Share Stock Consideration, the Per Share Cashdawatbn and any cash in lieu of fractional shaespecified in Section 2.3(f), the “ Merger
Consideratiori). For the avoidance of doubt, shares of Seriéa&erred Stock will be treated as set forth inti®acl.4(h) and Class C Warrants
will be treated as set forth in Section 1.5(c).

(c) For purposes of this Agreement:

“ Aggregate Consideratidhmeans the sum of (x) the Total Stock Consideratind (y) the Total Cash Amount.

“ Company Diluted Sharé'smeans the aggregate number of shares of Compamn®©n Stock issued and outstanding
immediately prior to the Effective Time (includi@@pmpany Restricted Shares), plus shares issuabteagnversion of the Series B Preferred S
(including the shares of Series B Preferred Steskdble upon exercise of the Class C Warrantspéisgudelivery of cash in respect of the exercise
price thereof) and the In-the-Money Stock Options.

“ Converted Options Adjustmehis the diluted amount of shares of Purchaser Com®tock issuable under the treasury stock
method of In-the-Money Stock Options that becomav@aed Options pursuant to Section 1.5(b).

“ Equivalent Preferred Stockmeans the total amount of shares of Purchasem@amtock issuable upon conversion of all
outstanding Equivalent Preferred Shares subsetmuém Closing Date.

“ Equivalent Warrants Adjustmenis the diluted amount of shares of Purchaser ComBtock issuable upon conversion of the
Series B Preferred Stock issuable under the exeteims (assuming exercise and conversion on &gl Date) of the Class C Warrants that are
deemed Equivalent Warrants pursuant to Sectior)L.5(

“ Exchange Ratig means the quotient obtained by dividing (A) trer Bhare Consideration by (B) the Purchaser Average
Closing Price, and rounding the quotient to theestaen-thousandth.

“ Exchangeable Sharésneans the aggregate number of shares of Compamn®n Stock issued and outstanding immediately
prior to the Effective Time (which, for the avoidznof doubt, shall include the Company Restrictear&s) and shares of Company Common Stock
issuable upon conversion of Series B PreferredkSincluding the shares of Series B Preferred Steskable upon exercise of the Class C
Warrants).

“ In-the-Money Stock Optiori means each Company Stock Option outstanding inmtedgl prior to the Effective Time with an
exercise price that is less than the Per Sharei@oasion.

“ Per Share Consideratidrmeans the quotient, rounded to the nearest teastindth, obtained by dividing (a) the sum ofH(@ t
Aggregate Consideration and (ii) the Warrant antidd@Proceeds by (b) the Company Diluted Shares.

“ Purchaser Average Closing Priteneans the volume weighted average price of threlwser Common Stock on the Nasdaq
Stock Exchange reporting system (based on “reguagt trading) for the twenty (20) trading days stag on the 25" day before the Effective
Time.

“ Total Cash Amount means $264,468,650, plus (x) the amount of any@any earnings determined pursuant to Section 1.4
(9), plus (y) aggregate proceeds received by thregamy from the exercise after the date of this Agrent and before the Effective Time of any
outstanding Company Stock Option, less (z) any antsopaid to holders of Company Stock Options thexievexercised after the date of this
Agreement
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and before the Effective Time; providetowever, that if the Purchaser Average Closing Price deslias described in Section 8.1(e), the Total
Cash Amount may, in the Purchaser’s sole discrehierincreased as set forth in Section 8.1(e).

“ Total Cash Pogl means Total Cash Amount less the Warrant Cash Poo

“ Total Stock Amount means 12,809,525 shares of Purchaser Common.Stock

“ Total Stock Consideratiohmeans the product obtained by multiplying (x) fetal Stock Amount by (y) the Purchaser
Average Closing Price.

“ Total Stock Pool means Total Stock Amount less (i) the Convertgdi@s Adjustment, (ii) the Warrant Stock Pool and
(i) the Equivalent Preferred Stock.

“ Warrant Adjustment Amouritmeans the product obtained by multiplying the Exjuivalent Warrants Adjustment by (y) the
Purchaser Average Closing Price.

“ Warrant and Option Proceetisneans the amount equal to the sum of $24,000e00Che aggregate proceeds that would be
received by the Company from the exercise immelgiagor to the Effective Time of all In-The-MoneStock Options.

“ Warrant Cash Podlmeans the product of the Cash Percentage and/#meant Adjustment Amount.

“ Warrant Stock Podl means the product of the Stock Percentage anBdhésalent Warrants Adjustment.

(d) Effect of ConversiorAll of the shares of Company Common Stock conveirtealthe right to receive the Merger Consideration
pursuant to this Article | shall no longer be ocatsting and shall automatically be cancelled andl skase to exist as of the Effective Time, and
each certificate previously representing any siehes of Company Common Stock (each, a * Certdiaaind each non-certificated share of
Company Common Stock represented by book-entno@kBEEntry Share’) shall thereafter represent only the right toeige the Merger
Consideration and/or cash in lieu of fractionalrskainto which the shares of Company Common Steptesented by such Certificate or Book-
Entry Share have been converted pursuant to tluisoBel.4 and Section 2.3(f), as well as any diniieto which holders of Company Common
Stock become entitled in accordance with Secti8(c}.

(e) Adjustmentsif, between the date of this Agreement and thedffe Time, the outstanding shares of Purchaserrm@amStock
shall have been increased, decreased, changeariakzhanged for a different number or kind of skar securities as a result of a reorganization,
recapitalization, reclassification, stock dividesthck split, reverse stock split or other simdhange in capitalization, an appropriate and
proportionate adjustment shall be made to the Exgd&atio.

(f) Dissenting Shares:or purposes of this Agreement, “ Perfected Dissgr8hare$ means those shares of Company Common
Stock as to which holders thereof have properlgnaddl steps necessary to exercise their dissénighnss, if any, under 8§ 60.551 — 60.594 of the
OBCA in the event that, as set forth in § 60.554§%he OBCA, shares of Company Common Stock weteeyistered on a national securities
exchange on either the record date of the Comphaye8older Meeting or on the date of the Effecliirae and dissenters’ rights apply (“
Appraisal Laws)). Each outstanding Perfected Dissenting Sharkbgiconverted into the rights provided under tippraisal Laws in accordance
with the Appraisal Laws (and shall no longer bestartiding and shall automatically be cancelled aade to exist as of the Effective Time), unless
the holder thereof withdraws his or her demandgfyment, in which case each such share (a “ WittidissentingShare’) shall be deemed to
have been converted at the Effective Time intoritiet to receive from Purchaser the
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Per-Share Cash Consideration, without any intéegst shall no longer be outstanding and shall aatiwadly be cancelled and cease to exist as of
the Effective Time). To the extent that a holdePodposed Dissenting Shares fails to perfect sotdeh's dissenters’ rights under the Appraisal
Laws, such Proposed Dissenting Shares shall biedrea Withdrawn Dissenting Shares under this Agese. Each holder of Perfected Dissenting
Shares who becomes entitled to payment for higoClompany Common Stock pursuant to the provisibrise Appraisal Laws shall receive
payment for such Perfected Dissenting Shares froroiRser in accordance with the Appraisal Laws. @amg shall give Purchaser (i) prompt
notice of any notice or demand for appraisal onpexyt for shares of Company Common Stock receiveddiypany and (ii) the opportunity to
participate in and direct all negotiations and pemtings with respect to any such demand or not@@sipany shall not, without the prior written
consent of Purchaser, make any payment with respeat settle, offer for settle or otherwise néget any such demands. “ Proposed Dissenting
Shares means shares of Company Common Stock whose oftevide notice of dissent to Company prior to@wenpany Shareholder Meeting
and do not vote in favor of the Merger, in eactedasaccordance with Section 60.564 of the OBCAh@event that, as set forth in § 60.554(3) of
the OBCA, shares of Company Common Stock wereamstered on a national securities exchange oprditle record date of the Company
Shareholder Meeting or on the date of the Effeclivee and dissenters’ rights apply.

(9) Earnings Adjustment to Cash Consideratitfrihe Effective Time does not occur on or priotthe later of the date that is six
(6) months following the date of this Agreemeng(thSix Months Daté) or April 1, 2013, and if Adjusted Company’s Tablg Shareholders’
Equity is at least $328,000,000, then an amounalequthe Company’s earnings during the period cemeing the day after the Six Months Date
and ending on the Closing Date (excluding for th@idance of doubt the amount of quarterly cashddimts paid by the Company during such
period, if any) shall be added to the Total Castoant. “ Adjusted Compang Tangible Shareholdergquity " shall be calculated as set forth in
Exhibit 1.4(q), including as to adjusting for certain anticipatethccrued transaction costs as set forth therein.

(h) Company Series B Preferred Sto8k. provided by the terms of the Series B PrefeBtatk, each holder of outstanding shares of
Series B Preferred Stock shall have the rightsatption, to convert any or all of such holdetsres of Series B Preferred Stock into the Merger
Consideration as if such shares had been convienteddiately prior to the Effective Time into themher of shares of Company Common Stock
into which such shares would then be convertibdeiiasng a Mandatory Conversion Date (as definetiértérms of the Series B Preferred Stock)
had occurred and shall be entitled to the same aifgblection (and proration, subject to the proviis the third sentence of Section 1.5(c) with
respect to proration allocations in respect of bddf Class C Warrants who also hold shares aéSBrPreferred Stock) as holders of Company
Common Stock. At the Effective Time, and withouy action on the part of any holder of a share ofeéSeB Preferred Stock, each share of Ser
Preferred Stock that is then outstanding and aghtoh a conversion election has not been madereritlain outstanding and shall convert into
preference securities of Purchaser having rightdyding, but not limited to, the right of convens), preferences, privileges and voting powers
taken as a whole, are not materially less favorttbthe holders of the shares of Series B Prefeédtedk than the rights, preferences, privileges and
voting powers of the Series B Preferred Stock,nae®ea whole, immediately prior to the Effectiven@i(such preference securities, tHeduivalen
Preferred Share$.

1.5 _Company Stock Optionsiolders of outstanding and unexercised stocloaptto purchase shares of Company Common Stockegrander
a Company Stock Plan outstanding immediately padhe Effective Time (each, a “ Company Stock @pjiand holders of Class C Warrants will
be treated as follows:

(a) Company Stock Options Exercised Before Closfrany holder of a Company Stock Option exercisgeshsCompany Stock
Option after the date of this Agreement and befloecEffective Time, Company may either (i) issuarsl of Company Common Stock upon such
exercise, which shares shall be converted intd/tbiger Consideration at the Effective Time in adeworce with Section 1.4(b), or (ii) under
Section 5(I) of the 2002 Stock Incentive Plan, iegjthe holder to cash out such Company Stock @@ttdhe amount specified thereunder.
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(b) Unexercised Stock Optionst the Effective Time, and without any action oe fart of any holder of a Company Stock Option,
each Company Stock Option that is then outstanaittjunexercised will be converted into and becowested option (a “ Converted Optitynto
purchase Purchaser Common Stock on the same tachoaditions (other than vesting, which shall eatithe Effective Time) as are in effect
with respect to the Company Stock Option immedyagpeior to the Effective Time, except that (i) eaalch Converted Option may be exercised
solely for shares of Purchaser Common Stock,h@&@rumber of shares of Purchaser Common Stockaubjsuch Converted Option will be equal
to the number of shares of Company Common Stocjesuto the Company Stock Option immediately ptiothe Effective Time, multiplied by tl
Exchange Ratio (rounded down to the nearest winalee¥, and (iii) the per-share exercise price &mhesuch Converted Option will be adjusted by
dividing the per-share exercise price of the Comatock Option by the Exchange Ratio (rounded ujnéonearest whole cent). Notwithstanding
the foregoing provisions of this Section 1.5, adeolof a Company Stock Option may, in accordandke thie terms of the Company’s 2002 Stock
Incentive Plan under which such Company Stock @ptias granted, elect to exchange such holder’s &teny Option for cash within sixty
(60) days following the Effective Time on the teremgl subject to the conditions set forth in the286@ck Incentive Plan.

(c) Class C WarrantsAt the Effective Time, and without any action oe fart of any holder of a Class C Warrant, eacs<&
Warrant that is then outstanding and unexerciséidewain outstanding and, for purposes of Sectign will be deemed an equivalent warrant \
rights to receive Merger Consideration (an “ EqglamaWarrant’) on the same terms and conditions as are in effiéh respect to the Class C
Warrant immediately prior to the Effective Time. @larify, each Class C Warrant will become exetdisdor Merger Consideration based on the
Merger Consideration that would have been receagifl each Class C Warrant had been exercisedefiesSB Preferred Stock and converted to
Company Common Stock in accordance with the tehmeof prior to the Effective Time. Purchaser sballse each holder of an Equivalent
Warrant to receive, for purposes of electing t@iez Stock Election Shares, Cash Election Shar&txad Election Shares upon future exercise of
such Equivalent Warrant, an election statemeriteatame time as holders of Exchangeable Shardgedtlection Statements pursuant to
Section 2.1(a), and the Merger Consideration satteins shall receive upon exercise shall be subjettte election and proration procedures set
forth in Section 2.1, providedhowever, that proration with respect to a holder of Cl@s@/arrants shall aggregate all elections made bly bolde
with respect to such holder’s shares of Company@omsStock, shares of Series B Preferred Stock s Warrants, and any proration
allocations, if any, arising as a result of thelegagion of the provisions of Section 2.1 shalldgplied first to such holder’s shares of Company
Common Stock and second to such holder’s shar8erids B Preferred Stock. For purposes of calaigath Equivalent Warrant for purposes of
Section 1.4, (i) the number of shares of Purch@senmon Stock deemed subject to such Equivalentaiawill be equal to the number of shares
of Company Common Stock into which the shares oeS& Preferred Stock subject to the Company Qlag¢arrant would be convertible
(assuming they are convertible) assuming conveigiomediately prior to the Effective Time, multiplidy the Exchange Ratio (rounded to the
nearest whole share), and (ii) the per-share eseemmice for each such Equivalent Warrant will dgisted by dividing the per-share exercise price
of the Company Class C Warrant on a Company Conftock equivalent basis by the Exchange Ratio (redng to the nearest whole cent).

1.6 _Restricted Sharegt the Effective Time, each share of Company Cami8tock subject to vesting, repurchase or otlpselaiestrictions
granted under a Company Stock Plan (each, a “ CoynRastricted Shar® shall vest in full and become free of such riesibns, and any
repurchase right shall lapse and the holder thestealf be entitled to receive the Merger Considenatvith respect to each such Company Restr
Share in accordance with Section 1.4(b), less egipli taxes and withholding.

For purposes of this Agreement, * Company Stock$laneans the Company’s 2002 Stock Incentive PlanthedCompanys 2012 Omnibu
Incentive Plan.

1.7 _Company Board ActiarPrior to the Effective Time, the Board of Diret@f Company and the Compensation Committee oBtiad of
Directors of Company, as applicable, shall adoptratessary resolutions to effectuate the provisarSections 1.5 and 1.6.
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1.8 _Converted Options and Class C WarraRtsrchaser shall, as of the Effective Time, asstima@bligations of Company under the Class C
Warrants and the Company Stock Plans and agreemearsisant to which a Company Stock Option has ered and shall take all corporate
action necessary to reserve for issuance a suftioi@mber of shares of Purchaser Common Stockefioradty upon exercise of the Converted
Options and Class C Warrants. Purchaser shall ¢hagegistration of the shares of Purchaser Com@tock subject to the Converted Options to
become effective as part of a registration statémer-orm S-8, or any successor or other apprapfaaims, with respect to the shares of Purchaser
Common Stock subject to the Converted Options tes than thirty (30) days after the Effective Tinaed, thereafter, Purchaser shall deliver to
holders of Converted Options any applicable prosgeand shall maintain the effectiveness of suglst&tion statement or registration statements,
including the current status of any related progmedor so long as the Converted Options remaistanding.

1.9 _Articles of Incorporation, Bylaws, Direcscaind Officers of the Surviving CorporatioAs of the Effective Time, (a) the articles of
incorporation and bylaws of the Surviving Corparatshall be the articles of incorporation and bya#fSub as in effect immediately prior to the
Effective Time, until duly amended in accordancthwihe terms thereof and applicable law, and (b)dihectors and officers of Sub immediately
prior to the Effective Time shall be the directarsl officers of the Surviving Corporation and shalld office until their respective successors are
duly appointed and qualified, or their earlier deaésignation or removal.

1.10 _Purchaser Board of Directosrom and after the Effective Time, the Board afbtors of Purchaser shall consist of the persengng on
the Board of Directors of Purchaser immediatelppio the Effective Time, plus the member of theaibof Directors of Company selected
pursuant to Section 6.12.

1.11 _The Second Step Merg&n the Closing Date and as soon as reasonaldtiqgaiale following the Effective Time, in accordanwith the
Washington Business Corporation Act (the * WBQAnd the OBCA, Purchaser shall cause the Surgi@orporation to be merged with and into
Purchaser in the Second Step Merger, with Purclsaseiving the Second Step Merger and continuisgxistence under the laws of the State of
Washington, and the separate corporate existertte @urviving Corporation ceasing as of the effedime of the Second Step Merger. In
furtherance of the foregoing, Purchaser shall ctuée filed with the Secretary of State of thet&tef Washington (the “ Washington Secretgry
in accordance with the WBCA, articles of mergeY\Washington Articles of Mergé) relating to the Second Step Merger and shalseaa be filed
with the Oregon Secretary, in accordance with tBE®, articles of merger relating to the Second Stlepger. The Second Step Merger shall
become effective as of the date and time spedifi¢kde Washington Articles of Merger and by theuasce of a Certificate of Merger by the
Washington Secretary. At and after the effectineetof the Second Step Merger, the Second Step Kshgd have the effects set forth in the
applicable provisions of the WBCA and the OBCA.

ARTICLE IL.
DELIVERY OF MERGER CONSIDERATION

2.1 _Election and Proration Procedures

(@) Purchaser shall cause an election statepeemtitting each holder of an Exchangeable Sharalthiity to elect consideration
pursuant to Section 2.1(b) and subject to 2.1f&) (tElection Statemerij to be mailed with the Joint Proxy Statement loa date of mailing of the
Joint Proxy Statement to each holder of recordah@any Common Stock, Series B Preferred Stock dass@ Warrants as of the record date for
the Company Shareholder Meeting (the “ Record Date

(b) Each Election Statement shall permit thelboto elect to receive (i) the Per Share Stocks@emation in respect of all of such
holder's Exchangeable Shares (* Stock Election &gy (ii) the Per Share Cash Consideration in respéall of such holder's Exchangeable
Shares (“_Cash Election Shafgsor (iii) the
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Per Share Stock Consideration in respect of thdiomoof such holder’'s Exchangeable Shares equéie®&tock Percentage, rounded to the nearest
whole share (the * Mixed Stock Shafgsand the Per Share Cash Consideration in resgehat portion of such holder’'s Exchangeable 8bar
equal to the Cash Percentage, rounded to the hedreke share (the “ Mixed Cash Shayeand together with the Mixed Stock Shares, ti\dixXed
Election Sharey. If a holder makes no election with respectualsholder's Exchangeable Shares, or if there myeEaxchangeable Shares with
respect to which the Exchange Agent has not otlservéceived an effective, properly completed Edec8tatement on or before 5:00 p.m., Pacific
Time, on the date prior to the Determination Dates{ich other time and date as Purchaser and Cgmpay mutually agree) (the * Election
Deadline”), such shares shall be deemed to be “ No EleGivares”

“ Cash Percentadeshall mean the amount obtained by dividing théal @ash Amount by the Aggregate Consideration.
“ Stock Percentagéshall mean the amount equal to one (1) minushsh Percentage.

(c) Purchaser shall make available one or mtgetian Statements as may reasonably be requestectime to time by all persons
who become holders (or beneficial owners) of Corggaommon Stock, Series B Preferred Stock or Clagga@ants between the Election
Statement Record Date and the close of busineisedmusiness day prior to the Election Deadlind, @ampany shall provide to the Exchange
Agent all information reasonably necessary foo ipérform as specified herein.

(d) Any such election shall have been properdydeonly if the Exchange Agent shall have actualteived a properly completed
Election Statement by the Election Deadline, arahlection is not revoked or changed prior toEleetion Deadline. Any Election Statement r
be revoked or changed by the person submitting Elettion Statement at or prior to the Election dizee. Subject to the terms of this Agreement
and of the Election Statement, the Exchange Adwailt kave reasonable discretion to determine whethg election, revocation or change has |
properly or timely made and to disregard immatetétkcts in the Election Statements, and any gaitid decisions of Purchaser regarding such
matters shall be binding and conclusive. NeithecPaser nor the Exchange Agent shall be under hligation to notify any person of any defect
in an Election Statement. To the extent the hatdé&roposed Dissenting Shares submits an Electater@ent, such holder’s election shall have no
effect, the Exchange Agent will disregard such &becStatement, and the Proposed Dissenting Skhadkbe converted in accordance with
Section 1.4(f).

(e) Within ten (10) business days after the fidadDeadline, unless the Effective Time has natogeurred, in which case as soon
thereafter as practicable, Purchaser shall caesExbhange Agent to effect the allocation amondhtilders of Exchangeable Shares of rights to
receive Purchaser Common Stock or cash in the Margecordance with the Election Statements deviat

(i) Cash Election Shares, Proposed Dissentirages and Mixed Cash Shares More Than Total CastuAtnIf the aggregat
cash amount that would be paid upon the conveigitimee Merger of the Cash Election Shares, PropBéssknting Shares and the Mixed Cash
Shares is greater than the Total Cash Amount, then:

(1) all Mixed Stock Shares, Stock Election Skamed No Election Shares shall be converted irgaitht to receive the
Per Share Stock Consideration;

(2) all Proposed Dissenting Shares shall be ddefor the purposes of this Section 2.1(e)(ihe¢aonverted into the
right to receive the Per Share Cash Consideration;

(3) the Exchange Agent shall then select frororegrthe Cash Election Shares, by a pro rata sefeptocess, a
sufficient number of shares (* Stock Designatedr&$ia such that the aggregate cash amount that wiidid in the Merger equals as closely as
practicable the Total Cash Amount, and all Stocki@®ated Shares shall be converted into the righgdeive the Per Share Stock Consideration;
and
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(4) the Cash Election Shares that are not Sbmdignated Shares and all Mixed Cash Shares widbbgerted into the
right to receive the Per Share Cash Consideration.

(i) Cash Election Shares, Proposed Disserimares and Mixed Cash Shares Less Than Total Qaslu#. If the aggregate
cash amount that would be paid upon conversioharMerger of the Cash Election Shares, Proposeskblimg Shares and the Mixed Cash Shares
is less than the Total Cash Amount, then:

(1) all Cash Election Shares and Mixed Cash&hsinall be converted into the right to receiveRbeShare Cash
Consideration;

(2) all Proposed Dissenting Shares shall be ddefor the purposes of this Section 2.2(e)(iiheéoconverted into the
right to receive the Per Share Cash Consideration;

(3) the Exchange Agent shall then select fimtnfamong the No Election Shares and then (if raeglsfrom among the
Stock Election Shares, by a pro rata selectionga®ca sufficient number of shares (* Cash Destgh&hare’) such that the aggregate cash
amount that will be paid in the Merger equals aselly as practicable the Total Cash Amount, an@adh Designated Shares shall be converted
into the right to receive the Per Share Cash Cenaiibn; and

(4) the Stock Election Shares and the No ElacBibares that are not Cash Designated Shareslavickedl Stock Shares
shall be converted into the right to receive the$tere Stock Consideration.

(i)  Cash Election Shares, Proposed Disserfiihares and Mixed Cash Shares Equal to Total CastuAt. If the aggregate
cash amount that would be paid upon conversioharMerger of the Cash Election Shares, Proposeskblimg Shares and the Mixed Cash Shares
is equal or nearly equal (as determined by the &xgh Agent) to the Total Cash Amount, then subpapdg (i) and (i) above shall not apply, and
all Cash Election Shares and Mixed Cash Shareklshabnverted into the right to receive the Par8iCash Consideration, and all Stock Election
Shares, Mixed Stock Shares and No Election Shaedktse converted into the right to receive the Bleare Stock Consideration, and all Proposed
Dissenting Shares shall be converted in accordaitbeSection 1.4(f).

(f) The pro rata selection process to be usetthéy¥Exchange Agent shall consist of such equitplieation processes consistent with
the foregoing and as shall be determined in goibd lfy Purchaser and reasonably satisfactory tog2om.

2.2 _Delivery of Merger Consideratiort or prior to the Effective Time, Purchaser $lfa) authorize an exchange agent, which persolhisha
bank or trust company selected by Purchaser asomaaly acceptable to Company (the “ Exchange A§eptirsuant to an agreement (the “
Exchange Agent Agreemefjtentered into at least ten (10) business daysr poithe Effective Time, to deliver an aggregaienber of shares of
Purchaser Common Stock that is equal to the TatakIPool and an amount in cash which is equdiéoriotal Cash Pool and (b) deposit, or cause
to be deposited with, the Exchange Agent, to thergxhen determinable, any cash payable in ligfuagtional shares pursuant to Section 2.3(f)

“ Exchange Fund).

2.3 _Exchange Procedures for Exchangeable Shares

(a) As soon as reasonably practicable afteEffective Time, but in any event within five (5)4iness days thereafter, the Exchange
Agent shall mail to (x) each holder of record oft@ieate(s) or Book-Entry Shares which, immedigtptior to the Effective Time, represented
outstanding shares of Company Common Stock whaaeskvere converted into the right to receive tleegdr Consideration pursuant to
Section 1.4, and (y) each holder of record of @eatie(s) or Book-Entry Shares which, immediatelppto the Effective Time, represented
Company Restricted Shares, Series B Preferred $toClkass C Warrants that were converted (in tise cd Series B Preferred Stock and Class C
Warrants, at the election of the holders thereofdcordance with the respective terms of suchrgiesuinto the right to receive the Merger
Consideration ((x) and (y) collectively, the “ Exaiged Sharey, along with, in each case, any cash in lieuratfional shares of
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Purchaser Common Stock to be issued or paid inderdion therefor, (i) a letter of transmittal (st shall specify that delivery shall be effected,
and risk of loss and title to Certificate(s) or Beentry Shares shall pass, only upon delivery ati@eate(s) (or affidavits of loss in lieu of such
Certificate(s))) or Book-Entry Shares to the ExamAgent and shall be substantially in such forih lz@ve such other provisions as shall be
prescribed by the Exchange Agent Agreement (thettelr of Transmittdl) and (i) instructions for use in surrenderingrtficate(s) or Book-Entry
Shares in exchange for the applicable Merger Censiihin, any cash in lieu of fractional sharesaichaser Common Stock to be issued or paid in
consideration therefor and any dividends or distidns to which such holder is entitled pursuarSéation 2.3(c).

(b) Upon surrender to the Exchange Agent ot astificate(s) or Book-Entry Shares, accompanied pyoperly completed Letter of
Transmittal, a holder of Exchanged Shares will ttitled to receive promptly after the Effective ®rbut in any event within ten (10) business ¢
after such surrender, the applicable Merger Conaie and any cash in lieu of fractional shareBuwfchaser Common Stock to be issued or paid
in consideration therefor in respect of the Excleah8hares represented by its Certificate(s) or Bautky Shares. Until so surrendered, each such
Certificate or Book-Entry Shares shall represetarahe Effective Time, for all purposes, only tight to receive, without interest, the applicable
Merger Consideration and any cash in lieu of frawl shares of Purchaser Common Stock to be issygaid in consideration therefor upon
surrender of such Certificate or Book-Entry Shamesccordance with, and any dividends or distritmsito which such holder is entitled pursuant
to, this Article II.

(c) No dividends or other distributions with pest to Purchaser Common Stock shall be paid thdlder of any unsurrendered
Certificate or Book-Entry Shares with respect ® shares of Purchaser Common Stock representagbthén each case unless and until the
surrender of such Certificate or Book-Entry Sharadcordance with this Article Il. Subject to tHéeet of applicable abandoned property, escheat
or similar laws, following surrender of any suchri@ieate or Book-Entry Share in accordance witis thrticle 11, the record holder thereof shall be
entitled to receive, without interest, (i) the ambaf dividends or other distributions with a red¢alate after the Effective Time theretofore payable
with respect to the whole shares of Purchaser Candtock represented by such Certificate or BookyEBhare and paid prior to such surrender
date, and/or (ii) at the appropriate payment datamount of dividends or other distributions gagavith respect to shares of Purchaser Common
Stock represented by such Certificate or Book-EStrgres with a record date after the Effective T{ma before such surrender date) and with a
payment date subsequent to the issuance of thbdamcCommon Stock issuable with respect to sudiifi€ate or Book-Entry Shares.

(d) Inthe event of a transfer of ownership @extificate or Book-Entry Shares representing Exgfed Shares that are not registered
in the stock transfer records of Company, the shef@urchaser Common Stock and cash in lieu ofifraal shares of Purchaser Common Stock
comprising the Merger Consideration shall be issargohid in exchange therefor to a person other tha person in whose name the Certificate or
Book-Entry Shares so surrendered is registerdwifertificate or Book-Entry Shares formerly reprégig such Exchanged Shares shall be
properly endorsed or otherwise be in proper forntriansfer and the person requesting such paymeéssuwance shall pay any transfer or other
similar taxes required by reason of the paymeigsarance to a person other than the registere@hofdhe Certificate or Book-Entry Shares, or
establish to the reasonable satisfaction of Puestthat the tax has been paid or is not applicdiiie.Exchange Agent (or, subsequent to the earlier
of (x) the one-year anniversary of the Effectiven€iand (y) the expiration or termination of the lExcge Agent Agreement, Purchaser or the
Surviving Corporation) shall be entitled to dedaetl withhold from any cash in lieu of fractionabsés of Purchaser Common Stock otherwise
payable pursuant to this Agreement to any holdé&xaghanged Shares such amounts as the Exchangé Rgechaser or the Surviving
Corporation, as the case may be, is required taaeahd withhold under the Code, or any provisibstate, local or foreign tax law, with respec
the making of such payment. To the extent the ascane so withheld by the Exchange Agent, Purchastite Surviving Corporation, as the case
may be, and timely paid over to the appropriategsomental Entity, such withheld amounts shall battd for all purposes of this Agreement as
having been paid to the holder of Exchanged Shanesspect of whom such deduction and withholdirag wade by the Exchange Agent or
Purchaser, as the case may be.
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(e) After the Effective Time, there shall betremsfers on the stock transfer books of Comparii@thares of Company Common
Stock, Company Restricted Shares, Series B Prdf&teck whose holders have elected to convert siates, Class C Warrants whose holders
have exercised such warrants, that were issuedatsthnding immediately prior to the Effective Tiwther than to settle transfers of such
Company Common Stock or Company Restricted Sh8mges B Preferred Stock or Class C Warrants t@atroed prior to the Effective Time. If,
after the Effective Time, Certificates or Book-Bn8hares representing such shares are presentedrfsfer to the Exchange Agent, they shall be
cancelled and exchanged for the applicable Mergasi@eration and any cash in lieu of fractionakrebaf Purchaser Common Stock to be issued
or paid in consideration therefor in accordancénwhe procedures set forth in this Article II.

(f) Notwithstanding anything to the contrary tained in this Agreement, no fractional shareswtRaser Common Stock shall be
issued upon the surrender of Certificates or BootyEShares for exchange, no dividend or distritrutivith respect to Purchaser Common Stock
shall be payable on or with respect to any fraeti@hare, and such fractional share interests sha#ntitle the owner thereof to vote or to artyet
rights of a shareholder of Purchaser. In lieu efifsuance of any such fractional share, Purclsasdirpay to each former shareholder of Company
who otherwise would be entitled to receive suchtfomal share an amount in cash (rounded to theeseeent) determined by multiplying
(i) Purchaser Average Closing Price by (ii) thefian of a share (after taking into account allreBaof Company Common Stock held by such
holder at the Effective Time and rounded to theestahousandth when expressed in decimal forrfuothaser Common Stock to which such
holder would otherwise be entitled to receive parduo Section 1.4.

(@) Any portion of the Exchange Fund that remmainclaimed by the shareholders of Company aseobtie (1) year anniversary of
Effective Time will be transferred to Purchasersiich event, any former shareholders of Companyhalve not theretofore complied with this
Article Il shall thereafter look only to Purchaseth respect to the Merger Consideration, any ¢adieu of any fractional shares, and any unpaid
dividends and distributions on the Purchaser Com8tonk deliverable in respect of each ExchangeBhége such shareholder holds as detern
pursuant to this Agreement, in each case, withoytisterest thereon. Notwithstanding the foregoimapye of Purchaser, the Surviving Corporation,
the Exchange Agent or any other person shall Ieli® any former holder of shares of Company Com&imck for any amount delivered in good
faith to a public official pursuant to applicableamdoned property, escheat or similar laws.

(h) Inthe event that any Certificate shall hbeen lost, stolen or destroyed, upon the makirandadffidavit of that fact by the person
claiming such Certificate to be lost, stolen ontd®ged and, if reasonably required by Purchas¢h@Exchange Agent, the posting by such person
of a bond in such amount as Purchaser may deteiimeasonably necessary as indemnity againstlaim that may be made against it with
respect to such Certificate, the Exchange Ageritisgilie in exchange for such lost, stolen or dgeticCertificate the applicable Merger
Consideration deliverable in respect thereof purst@this Agreement.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except as (a) Previously Disclosed or (b) disclaseghy report, schedule, form or other documdatfivith, or furnished to, the SEC by
Company prior to the date hereof and on or afterddte on which Company filed with the SEC its AadriReport on Form 10-K for its fiscal year
ended December 31, 2010 (but disregarding rislofatitclosures contained under the heading “Rigitdfs,” or disclosure of risks set forth in any
“forward-looking statements” disclaimer or any atktatements that are similarly non-specific orticenary, predictive or forward-looking in
nature), Company hereby represents and warrafsrtthaser and Sub as follows:

3.1 _Corporate Organization

(@) Organization.Company is a corporation duly incorporated, valighkysting and in good standing under the laws ef3tate of
Oregon. Company has the requisite corporate pomgaathority to own or lease
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all of its properties and assets and to carry ®hutsiness as it is now being conducted, and, &asapould not reasonably be expected, individt
or in the aggregate, to have a Material AdversedEfbn Company, is duly licensed or qualified tddsiness in each jurisdiction in which the
nature of the business conducted by it or the charar location of the properties and assets ovandglased by it makes such licensing or
qualification necessary. Company is duly register®a bank holding company under the Bank Holdiogn@any Act of 1956 (* BHC Act).

(b) Articles and BylawsTrue, complete and correct copies of the Restatédlés of Incorporation of Company, as amended fth
Company Atrticles), and the Amended and Restated Bylaws of Comfémrey* Company Bylaws$), as in effect as of the date of this Agreement,
have previously been publicly filed by Company amade available to Purchaser.

(c) SubsidiariesSection 3.1(c) of the Company Disclosure Schedetie forth a list of all Subsidiaries of the Comp&which, for the
avoidance of doubt, includes any Subsidiaries ohstubsidiaries) and a description of the businéssch Subsidiary (or, in the case of a
Subsidiary that the Company considers to be “ima¢tia statement to that effect and a descriptiath@ business previously conducted by such
Subsidiary). Except as otherwise noted on SectibfcBof the Company Disclosure Schedule, eachi8ialpg of Company (i) is duly incorporated
or duly formed, as applicable to each such Subsidand validly existing and in good standing untther laws of its jurisdiction of organization,

(i) has the requisite corporate (or similar) powad authority to own or lease all of its propertid assets and to carry on its business asois
being conducted and (iii) except as would not reabty be expected, individually or in the aggregtidave a Material Adverse Effect on
Company, is duly licensed or qualified to do buséim each jurisdiction in which the nature of tlusiness conducted by it or the character or
location of the properties and assets owned oetkby it makes such licensing or qualification resegy. There are no restrictions on the ability of
any Subsidiary of Company to pay dividends or itigtions to Company, except, in the case of a Slidngi that is a regulated entity, for restricti
on dividends or distributions generally applicatdell such regulated entities. As used in thiselgnent, the term * Subsidiaghhas the meaning
ascribed to it in Section 2(d) of the BHC Act, epcthat when such term is used with respect tondityethat is not a bank holding company, the
meaning shall nonetheless be deemed to apply toentity. The deposit accounts of each of its Sliases that is an insured depository institution
are insured by the Federal Deposit Insurance Catipor (the “ FDIC") through the Deposit Insurance Fund to the ftiliegent permitted by law,

all premiums and assessments required to be paihimection therewith have been paid when duepartoceedings for the termination of such
insurance are pending or, to the Knowledge of Camypthreatened. True, complete and correct cogitiseaarticles of incorporation, bylaws and
similar governing documents of each Subsidiary @@any as in full force and effect as of the ddtihis Agreement have been provided to
Purchaser.

3.2 _Capitalization

(@) The authorized capital stock of Company sis®f 50,000,000 shares of common stock (therh@any Common StocR, and
10,000,000 shares of preferred stock (the * Compareferred StocK) of which, as of the Company Capitalization Dete2,000,000 shares are
designated as Mandatorily Convertible Cumulativei€ipating Preferred Stock, Series A, (ii) 600,@res are designated as Mandatorily
Convertible Cumulative Participating Preferred Rtdgeries B (the “ Series B Preferred Sttcland (i) 2,500,000 shares are designated aieSe
C Junior Participating Preferred Stock.

(i) As of September 23, 2012 (the “ Company @digation Date’), 19,315,394 shares of Company Common Stock were
issued and outstanding (including Company Resttitieares), and 121,328 shares of Series B PrefStoe#t were issued and outstanding. As of
the Company Capitalization Date, no shares of eMendatorily Convertible Cumulative ParticipatiRgeferred Stock, Series A or Series C Junior
Participating Preferred Stock were issued and audhg.

A-12



Table of Contents

(i) As of the Company Capitalization Date, faes of Company Common Stock or Company Pref&teck were reserved
for issuance except for: (a) 240,000 shares oES@&iPreferred Stock reserved for issuance uparisgeof Class C Warrants at a price of $100 per
share; (b) 3,613,280 shares of Company Common $&sekved for issuance upon conversion of the Sériereferred Stock, including Series B
Preferred Stock issuable upon exercise of the @as&rrants; and (c) in connection with awards urtide Company Stock Plans to purchase not
more than 576,028 shares of Company Common Stbekioh 205,631 Company Stock Options were outstands of the Company
Capitalization Date, 370,397 shares of Company Com8tock reserved for issuance pursuant to futwegds under the Company Stock Plans.

Except as set forth on Section 3.2(a) of the Comisclosure Schedule:

(iii)  All of the issued and outstanding sharé€ompany Common Stock have been duly authorizeldvalidly issued and are
fully paid, nonassessable and free of preemptiyetsi with no personal liability attaching to the@rership thereof. As of the date of this
Agreement, no bonds, debentures, notes or othebtadness having the right to vote on any matterstoch shareholders of Company may vote (“
Voting Debt”) are issued or outstanding. The Board of DirectafrCompany has taken all action necessary to pixdns Agreement, the Merger
and the transactions contemplated hereby fromerigg the exercise of purchase rights under the g@@amyis Tax Benefit Preservation Plan dated
October 23, 2009. As of the Company Capitalizabae, except pursuant to this Agreement, unde€tirapany Stock Plans or the terms of the
Company Preferred Stock, the Class C Warrantseo€Ctimpany’s Tax Benefit Preservation Plan, Compuogs not have and is not bound by any
outstanding subscriptions, options, warrants, cafisits, commitments or agreements of any charaeténg for the purchase or issuance of, or the
payment of, any amount based on, any shares of @wrpommon Stock, Company Preferred Stock, Votiebtdr any other equity securities of
Company or any securities representing the rigputchase or otherwise receive any shares of Coynpammon Stock, Company Preferred St
Voting Debt or other equity securities of Compafg.of the Company Capitalization Date, there areomtractual obligations of Company or any
of its Subsidiaries (1) to repurchase, redeemwratise acquire any shares of capital stock of Gomr any equity security of Company or its
Subsidiaries or any securities representing thH# tigpurchase or otherwise receive any shareapifad stock or any other equity security of
Company or its Subsidiaries or (2) pursuant to Wi@ompany or any of its Subsidiaries is or couladzpiired to register shares of Company ce
stock or other securities under the Securitiesofd933, as amended (the “ Securities AcExcept for the Company Support Agreements,eher
are no voting trusts or other agreements or uraledsigs to which Company, any Subsidiary of Compamyo the Knowledge of Company, any
their respective officers or directors, is a pavith respect to the voting of any Company CommactstCompany Preferred Stock, Voting Debt or
other equity securities of the Company. Sectioife3.a8f the Company Disclosure Schedule sets fottheaand complete list of all Company Stock
Options, Company Restricted Shares, Company Peef&@tock and warrants outstanding as of the Com@apytalization Date, specifying on a
holder-by-holder basis (solely to the Knowledg&€ompany with respect to Company Preferred Stockwaardants) (A) the name of such holder,
(B) the number of shares subject to each such awatte number of shares of Company PreferreckQipwarrants held by such holder, (C) as
applicable, the grant date of each such awardaglpplicable, the vesting schedule of each suendawnd (E) the exercise price for each such
Company Stock Option or warrant.

(b) Other than awards under the Company Stoakshthat are outstanding as of the Company Cagaitedn Date and listed in
Section 3.2(a) of the Company Disclosure Schedwdather equity-based awards are outstanding iedompany Capitalization Date. Since the
Company Capitalization Date through the date he@ofmpany has not (i) issued or repurchased amgsled Company Common Stock, Company
Preferred Stock, Voting Debt or other equity se@siof Company, other than in connection withekercise of Company Stock Options or Cla:
Warrants or conversion of Company Preferred Stodetilement of each in accordance with their tetms were outstanding on the Company
Capitalization Date or (ii) issued or awarded apgians, stock appreciation rights, restricted sharestricted stock units, deferred equity units,
awards based on the value of Company capital sipaky other equity-based awards. With respecath grant of Company Stock Options and
Company Restricted Shares, (1) each such graninade in accordance with the terms of the
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applicable Company Stock Plan, the Exchange Actadirather applicable Laws and (2) each such gnreast properly accounted for in accordance
with GAAP in the financial statements (including tlelated notes) of Company and disclosed in tegamy SEC Reports in accordance with the
Exchange Act and all other applicable Laws. All @amy Stock Options granted by Company or any dditssidiaries have been granted with a
per share exercise or reference price at least emtlee fair market value of the underlying starkthe date the option or stock appreciation right
was granted, within the meaning of Section 409&hefCode and associated Treasury Department g@dnam January 1, 2012 through the date
of this Agreement, neither Company nor any of itb$Sdiaries has (A) accelerated the vesting oépsihg of restrictions with respect to any stock-
based compensation awards or long-term incentivgeasation awards, (B) with respect to executifieat of Company or its Subsidiaries,
entered into or amended any employment, severahaage of control or similar agreement (including agreement providing for the
reimbursement of excise taxes under Section 499%0€ode) or (C) adopted or amended any matedaigany Stock Plan other than the 2012
Omnibus Incentive Plan.

(c) All of the issued and outstanding sharesagfital stock or other equity ownership intere$tsach Subsidiary of Company are
owned by Company, directly or indirectly, free amhelar of any material liens, pledges, chargesmdand security interests and similar
encumbrances (* Lierl$, and all of such shares or equity ownershipriegts are duly authorized and validly issued aprdly paid,
nonassessable and free of preemptive rights. Neidiaby of Company has or is bound by any outstaggubscriptions, options, warrants, calls,
commitments or agreements of any character cdilinthe purchase or issuance of any shares ofatagpiick or any other equity security of such
Subsidiary or any securities representing the tigipiurchase or otherwise receive any shares dfatapock or any other equity security of such
Subsidiary.

3.3 _Authority; No Violation

(@) Company has full corporate power and autthéwsi execute and deliver this Agreement and tesuommate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traisectontemplated hereby have been duly
and validly adopted and approved by the Board oé@ors of Company by a unanimous vote thereof.Bderd of Directors of Company has
determined that the Merger, on the terms and ciendiset forth in this Agreement, is in the bettiiests of Company and its shareholders and has
directed that this Agreement and the transactionseenplated hereby be submitted to Company’s sbltets for approval at a duly held meeting
of such shareholders and has adopted a resolatithe foregoing effect. Except for the approvathi$ Agreement and the transactions
contemplated hereby by the affirmative vote of gomigy of all the votes entitled to be cast by haisl of outstanding Company Common Stock (the
“ Company Shareholder Approvg| and except as set forth in Section 3.3(a) ef@ompany Disclosure Schedule, no other corporateepdings
on the part of Company are necessary to approsédtiieement or to consummate the transactions wmté¢ed hereby. This Agreement has been
duly and validly executed and delivered by Compamy (assuming due authorization, execution andgelgliby Purchaser and Sub, as applicable)
constitutes the valid and binding obligation of Gmany, enforceable against Company in accordandeitsiterms (except as may be limited by
bankruptcy, insolvency, fraudulent transfer, maniatn, reorganization or similar laws of general laggbility relating to or affecting the rights of
creditors generally and subject to general priresif equity (the “ Bankruptcy and Equity Exceptipn

(b) Neither the execution and delivery of thigrdement by Company, nor the consummation by Coynpétine transactions
contemplated hereby, nor compliance by Company anghof the terms or provisions of this Agreemaeuill, (i) violate any provision of the
Company Articles or the Company Bylaws or (ii) asgwg that the consents, approvals and filings reteto in Section 3.4 are duly obtained an
made, (A) violate any law, statute, rule, regulatipdgment, order, injunction or decree issuednpigated or entered into by or with any
Governmental Entity (each, a “ Lalvapplicable to Company, any of its Subsidiariesoy of their respective properties or asset8pwviplate,
conflict with, result in a breach of any provisiofor the loss of any benefit under, constituteefadlt (or an event that, with notice or lapseimi,
or both, would constitute a default) under, reguthe termination of or a right of terminationeancellation under, accelerate
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the performance required by, or result in the coeadf any Lien upon any of the respective propsror assets of Company or any of its
Subsidiaries under, any of the terms, conditiongrovisions of any note, bond, mortgage, indentdeed of trust, license, lease, franchise, permit,
agreement, by-law or other instrument or obligatmmhich Company or any of its Subsidiaries isagyor by which any of them or any of their
respective properties or assets is bound exceftt,respect to clause (ii), any such violation, dopfbreach, default, termination, cancellation,
acceleration or creation as would not reasonablgxXpected, individually or in the aggregate, toéhaMaterial Adverse Effect on Company.

3.4 _Consents and ApprovalExcept for (a) filings of applications and noticgith, and receipt of consents, authorizationprayals, exemptions
or non-objections from, the Securities and Exchadgemission (“ SEC), the Nasdag Stock Exchange (* Nasdgcstate securities authorities ¢
other industry self-regulatory organizations (eawh; SRQ"), (b) the filing of any other required applicat®, filings or notices with the Board of
Governors of the Federal Reserve System (the “raeBeserve), the Oregon Department of Consumer and Businesscgsnany foreign, feder
or state banking, other regulatory, self-regulatmrgnforcement authorities or any courts, adnmatiste agencies or commissions or other
governmental authorities or instrumentalities (ea¢iGovernmental Entit}) and approval of or non-objection to such apglass, filings and
notices (taken together with the items listed ausk (i), the “ Regulatory Approvdls (c) the filing with the SEC of a proxy statentém definitive
form relating to the meeting of Company’s sharebddo be held in connection with this Agreement g transactions contemplated by this
Agreement (the “ Company Proxy Statem®ntvhich shall also serve as the proxy statemelatting to the meeting of Purchaser’s shareholiters
be held in connection with this Agreement and thadactions contemplated by this Agreement (therttiaser Proxy Stateméhand together wit
the Company Proxy Statement the “ Joint Proxy 8tatd”) and of a registration statement on Form S-4s(arh other applicable form) (thé=brm
S-47) in which the Joint Proxy Statement will be indkd as a prospectus, and declaration of effectdgeofthe Form S-4 and the filing and
effectiveness of the registration statement contatag by Section 6.1, (d) the filing of the WashorgArticles of Merger with the Washington
Secretary and the Oregon Articles of Merger with @regon Secretary, and (e) such filings and aps@s are required to be made or obtained
under the securities or “blue sky” laws of varigtgtes in connection with the issuance of the shafr®urchaser Common Stock pursuant to this
Agreement and approval of listing of such Purch&m®nmon Stock on the Nasdaq, no consents or afdprokar filings or registrations with any
Governmental Entity are necessary in connectioh thi¢ consummation by Company of the Merger anather transactions contemplated by this
Agreement.

3.5 _Reports

(@) Company and each of its Subsidiaries hawelyi filed all reports, registrations, statemenmtd eertifications, together with any
amendments required to be made with respect thehatiothey were required to file since December2B10 with (i) the Federal Reserve, (ii) the
FDIC, (iii) the Oregon Department of Consumer angiBess Services and any other state banking er state regulatory authority, (iv) the SEC,
(v) any foreign regulatory authority and (vi) arppéicable industry SRO (collectively, “ Regulatokgencies’) and with each other applicable
Governmental Entity, and all other reports andesteints required to be filed by them since Decer@beR010, including any report or statement
required to be filed pursuant to the laws, rulesegulations of the United States, any state, amgidn entity, or any Regulatory Agency or other
Governmental Entity, have paid all fees and assestntlue and payable in connection therewith, hektare no material violations or exceptions
in any such material report or statement that aresolved as of the date hereof.

(b) An accurate and complete copy of each fiegistration statement, prospectus, report, sckeeghd definitive proxy statement fil
with or furnished to the SEC by Company or anyt®Subsidiaries pursuant to the Securities AcherSecurities Exchange Act of 1934, as
amended (the “ Exchange At since December 31, 2010 (the * Company SEC Refipis publicly available. No such Company SEC Repat
the time filed, furnished or communicated (andhia case of registration statements and proxyratates, on the dates of effectiveness and the
of the relevant meetings, respectively), contaimey untrue statement of a
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material fact or omitted to state any material facfuired to be stated therein or necessary irr t¢odmake the statements made therein, in light of
the circumstances in which they were made, noteaiihg, except that information filed as of a latete (but before the date of this Agreement)
shall be deemed to modify information as of anieadate. As of their respective dates, all Comp8BZ Reports complied as to form in all
material respects with the published rules andlegigms of the SEC with respect thereto. As ofdhte of this Agreement, no executive officer of
Company has failed in any respect to make theficatibns required of him or her under Section 80806 of the Sarbanes-Oxley Act of 2002 (the
“ SarbanegOxley Act”). As of the date hereof, there are no outstandislgments from or unresolved issues raised by B@ \Bith respect to any

of the Company SEC Reports. None of Company’s Siidr#es is required to file periodic reports witiletSEC pursuant to Section 13 or 15(d) of
the Exchange Act (other than Form 13F or 13H).

3.6 _Financial Statements

(@ The financial statements of Company an&itssidiaries included (or incorporated by refergintéhe Company SEC Reports
(including the related notes, where applicablehéye been prepared from, and are in accordanbe tivé books and records of Company and its
Subsidiaries, (ii) fairly present in all materiabpects the consolidated results of operationh, ftass, changes in shareholders’ equity and
consolidated financial position of Company andSitssidiaries for the respective fiscal periodssoofathe respective dates therein set forth (stibjec
in the case of unaudited statements to recurriag-ged audit adjustments normal in nature and atho(iif) complied as to form, as of their
respective dates of filing with the SEC, in all Bv&l respects, with applicable accounting requésts and with the published rules and regulations
of the SEC with respect thereto, and (iv) have hrepared in accordance with U.S. generally acdepteounting principles (* GAAP
consistently applied during the periods involved;ept, in each case, as indicated in such statesnoeim the notes thereto. As of the date hereof,
the books and records of Company and its Subsididmave been maintained in all material respeasdnrdance with GAAP and any other
applicable legal and accounting requirements aftelcteonly actual transactions. As of the date bErBeloitte & Touche LLP has not resigned (or
informed Company that it intends to resign) or bdismissed as independent public accountants ofpg@ognas a result of or in connection with
disagreements with Company on a matter of accogiptiimciples or practices, financial statementldisare or auditing scope or procedure.

(b) Neither Company nor any of its Subsidiahias incurred any material liability or obligatiohamy nature whatsoever (whether
absolute, accrued, contingent, determined, detexoiéror otherwise and whether due or to become éxegpt for (i) those liabilities that are
reflected or reserved against on the consolidaé¢ghbe sheet of Company included in its Annual Remo Form 10-K for the fiscal year ended
December 31, 2011 (including any notes theret))ligbilities incurred in the ordinary course afdiness consistent with past practice since
December 31, 2011 which have either been Previdisigiosed or would not be reasonably likely, indially or in the aggregate, to have a
Material Adverse Effect on Company and its Subsidia taken as a whole, or (iii) in connection vittils Agreement and the transactions
contemplated hereby.

3.7 _Brokers Fees Neither Company nor any of its Subsidiaries mor af their respective officers, directors, empley®r agents has utilized ¢
broker, finder or financial advisor or incurred diapility for any broker’s fees, commissions ander’s fees in connection with the Merger or any
other transactions contemplated by this Agreenather than to Sandler O’Neill + Partners, LP purdda a letter agreement, a true, complete and
correct copy of which has been previously deliveaceBurchaser.

3.8 _Absence of ChangeSince June 30, 2012, no event or events havereckcthat have had or would reasonably be expdothadve, either
individually or in the aggregate, a Material AdweEffect on Company. As used in this Agreementfehm “ Material Adverse Effe¢tmeans,

with respect to any party, a material adverse effaqa) the financial condition, results of op&mas or business of such party and its Subsidiaries
taken as a whole;_( providedhowever, that, with respect to this clause (4Material Adverse Effect” shall not be deemedrolude effects arising
out of, relating to or resulting from (A) changdteathe date hereof in applicable GAAP or regulataccounting requirements, (B) changes after
the date hereof in laws, rules or regulations aiegeal applicability to companies in the industiiesvhich such party and its Subsidiaries
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operate, (C) changes after the date hereof in globtional or regional political conditions or geal economic or market conditions (including
changes in prevailing interest rates, credit abditg and liquidity, currency exchange rates, gmite levels or trading volumes in the United State
or foreign securities markets) affecting other canips in the industries in which such party an&iibsidiaries operate, (D) changes after the date
hereof in the credit markets, any downgrades irctedit markets, or adverse credit events resuitirdgeterioration in the credit markets generally
and including changes to any previously correqgtlyli?d asset marks resulting therefrom, (E) a dedh the trading price of a party’s common
stock or a failure, in and of itself, to meet eags projections, but not, in either case, including underlying causes thereof, (F) the public
disclosure of this Agreement or the transactiomgeroplated hereby or the consummation of the timses contemplated hereby, (G) any outb

or escalation of hostilities, declared or undedaaets of war or terrorism or (H) actions or ormassi taken with the prior written consent of the
other party or expressly required by this Agreeneswept, with respect to clauses (A), (B), (C), &yl (G), to the extent that the effects of such
change are materially disproportionately advergbedinancial condition, results of operationsdasiness of such party and its Subsidiaries, taken
as a whole, as compared to other companies imthesiry in which such party and its Subsidiariesrate; or (b) the ability of such party to timely
consummate the transactions contemplated by thisehgent.

3.9 _Compliance with Applicable Law

(@) Company and each of its Subsidiaries hald,l@ve at all times since December 31, 2010 hélticenses, franchises, permits ¢
authorizations which are necessary for the lawduldzict of their respective businesses and owneddheir respective properties, rights and as
under and pursuant to applicable Law (and have giafdes and assessments due and payable in canmtterewith), except where the failure to
hold such license, franchise, permit or authorimatr to pay such fees or assessments would rextmably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Companty to the Knowledge of Company, no suspensiaancellation of any such necessary
license, franchise, permit or authorization is #éhe@ed in writing. Company and each of its Subs&iehave complied in all material respects with,
and are not in default or violation in any materedpect of, (i) any applicable Law, includinglallis related to data protection or privacy, the USA
PATRIOT Act, the Bank Secrecy Act, the Equal Cré&jiportunity Act and Regulation B, the Fair Houskug, the Community Reinvestment Act,
the Fair Credit Reporting Act, the Truth in Lendidgt and Regulation Z, the Home Mortgage Disclosiecg the Fair Debt Collection Practices
Act, the Electronic Fund Transfer Act, the Dodd+ik&Vall Street Reform and Consumer Protection Awy, regulations promulgated by the
Consumer Financial Protection Bureau, the Interag®olicy Statement on Retail Sales of Nondeposie$tment Products, the SAFE Mortgage
Licensing Act of 2008, the Real Estate Settlemeat&dures Act and Regulation X, and any other Lelating to bank secrecy, discriminatory
lending, financing or leasing practices, money tring prevention, Sections 23A and 23B of the Fadreserve Act, the Sarban®@siey Act, anc
all Agency requirements relating to the originatisale and servicing of mortgage and consumer Je@arts(ii) any posted or internal privacy
policies relating to data protection or privacyliding without limitation, the protection of persd information, and neither the Company nor any
of its Subsidiaries knows of, or has received fe@@overnmental Entity since January 1, 2010, writtetice of, any material defaults or material
violations of any applicable Law relating to Compam any of its Subsidiaries.

(b) Company and each of its Subsidiaries hapgrtp administered all accounts for which it actsadiduciary, including accounts for
which it serves as a trustee, agent, custodiasppal representative, guardian, conservator ostnvent advisor, in accordance with the terms of
the governing documents and applicable law, exadptre the failure to so administer such accountgadvoot reasonably be expected to have,
individually or in the aggregate, a Material AdweEsffect on West Coast Trust Company, Inc. Exceptauld not reasonably be expected to have,
individually or in the aggregate, a Material AdweEffect on West Coast Trust Company, Inc., non€arhpany, any of its Subsidiaries, or any
director, officer or employee of Company or of afyts Subsidiaries, has committed any breachusttor fiduciary duty with respect to any such
fiduciary account, and the accountings for eacth $igdeziciary account are true and correct and atelyraeflect the assets of such fiduciary account.

A-17



Table of Contents

(c) Except as Previously Disclosed, neither Camymor any of its Subsidiaries is subject to aggse-andiesist order or enforceme
action issued by, or is a party to any written agrent, consent agreement or memorandum of unddisgawith, or is a party to any commitment
letter or similar undertaking with, or is subjestany capital directive by, or since January 1,0264s adopted any board resolutions at the request
of, any Governmental Entity that currently resfict any material respect the conduct of its bissiree that in any material manner relates to its
capital adequacy, its liquidity and funding pol&@nd practices, its ability to pay dividendsgcitsdit, risk management or compliance policies, its
internal controls, its management or its operatmmisusiness (each a “ Requlatory Agreenigmor has Company or any Company Subsidiary
been advised since January 1, 2010 and prior tddteehereof by any Governmental Entity that @éassidering issuing, initiating, ordering or
requesting any such Regulatory Agreement. Compadyeach of its Subsidiaries are in compliancelimaterial respects with each Regulatory
Agreement to which it is party or subject, and m=itCompany nor any of its Subsidiaries has redeéwsy notice from any Governmental Entity
indicating that either Company or any of its Sulasids is not in compliance in all material resgegith any such Regulatory Agreement.

(d) Neither Company nor any of its Subsidiaries, to the Knowledge of Company, any of theipesgive directors, officers, agents,
employees or any other persons acting on theirlhéhaas violated the Foreign Corrupt Practiées, 15 U.S.C. § 78dd-1 et seq., as amended, or
any other similar applicable foreign, federal @tstlegal requirement, (ii) has made or providedanised to be made or provided, directly or
indirectly, any payment or thing of value to a igreofficial, foreign political party, candidaterfoffice or any other person while knowing or
having a reasonable belief that the person will gragffer to pay the foreign official, party or afidate, for the purpose of influencing a decision,
inducing an official to violate their lawful dutgecuring an improper advantage, or inducing adorefficial to use their influence to affect a
governmental decision, (iii) has paid, accepterkoeived any unlawful contributions, payments, exiiteires or gifts, (iv) has violated or operated
in noncompliance with any export restrictions, moteindering law, anti-terrorism law or regulati@mti-boycott regulations or embargo
regulations or (v) is currently subject to any @ditStates sanctions administered by the Officenofign Assets Control of the United States
Treasury Department.

3.10 _State Takeover Law3he Board of Directors of Company has takenctlba necessary to exempt this Agreement, the Mexge the
transactions contemplated hereby from all apple&egon state law anti-takeover provisions, if,amd any takeover-related provisions of the
Company Atrticles, the Company Bylaws, West CoastkBaticles of incorporation or West Coast Bankalayd, and such action is effective as of
the date of this Agreement. No other “business doation,” “fair price,” “affiliate transaction,” “roratorium,” “control share,” “takeover” or
“interested shareholder” law or other similar gatieover statue or regulation (collectively, thegkeover Laws) is applicable to this Agreement
or the transactions contemplated hereby.

3.11 _Employee Benefit Plans

(@) Section 3.11(a) of the Company DisclosureeHale sets forth a true, complete and correcplistich material employee benefit
plan, program, policy, practice, or other arrangetpeoviding benefits to any current or former eaygle, officer or director of Company or any of
its Subsidiaries or any beneficiary or dependeertetbf that is sponsored or maintained by Comparangrof its Subsidiaries or to which Company
or any of its Subsidiaries contributes or is olikghbto contribute, whether or not written, incluglimvithout limitation, any employee welfare benefit
plan within the meaning of Section 3(1) of the Eoygle Retirement Income Security Act of 1974, asrated (“ ERISA"), any employee pension
benefit plan within the meaning of Section 3(2ESISA (whether or not such plan is subject to ERISAd any equity purchase plan, option,
equity bonus, phantom equity or other equity pfaofit sharing, bonus, retirement (including comgegion, pension, health, medical or life
insurance benefits), deferred compensation, exzassfit, incentive compensation, severance, changentrol or termination pay, hospitalization
or other medical or dental, life or other insurafineluding any self-insured arrangements), supplaiad unemployment, salary continuation, sick
leave or other leave of absence benefits, shotbng-term disability, or vacation benefits planamry other
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agreement or policy or other arrangement providimgployee benefits, employment-related compensdiioge benefits or other benefits (whether
qualified or nonqualified, funded or unfunded) (wher or not listed in Section 3.11(a) of the CompBisclosure Schedule, each an “ Employee
Benefit Plar).

(b) With respect to each Employee Benefit PGompany has delivered or made available to Purclzasae, correct and complete
copy of: (i) each writing constituting a part oicluEmployee Benefit Plan, including, without lintiten, all plan documents, employee
communications, benefit schedules, formal or infalrtrust agreements, and insurance contracts ded fatnding vehicles; (ii) the most recent
Annual Report (Form 5500 Series) and accompanyghgdule, if any; (iii) all investment policy statents or guidelines, delegations and charters
related to any Employee Benefit Plan; (iv) the entrsummary plan description and any material nicatibns thereto, if any; (v) the most recent
annual financial report, if any; (vi) the most ratactuarial report, if any; and (vii) the mosteatdetermination letter from the IRS, if any. Bxce
as specifically provided in the foregoing documetebvered or made available to Purchaser, thee@armamendments to any Employee Benefit
Plan that have been adopted or approved nor hagp&uonor any of its Subsidiaries undertaken to naakesuch amendments or to adopt or
approve any new Employee Benefit Plan. No Empld@eeefit Plan is maintained outside the jurisdictidrihe United States, or covers any
employee residing or working outside of the Uni&tdtes.

(c) Each Employee Benefit Plan intended to dualnder Section 401(a) of the Code and each blatsst intended to qualify under
Section 501(a) of the Code either has received@ddble determination, opinion, notification or @&bry letter from the IRS with respect to each
such Employee Benefit Plan as to its qualifiedustainder the Code, including all amendments t&Cibde effected by the Tax Reform Act of 1986
and subsequent legislation for the most recenecgpplicable to such qualified plan pursuant todRexe Procedure 2005-66 (as amended or
otherwise revised by subsequent IRS guidance)sadly letter has not been revoked (nor has revachgen threatened) and no fact or event has
occurred since the date of such letter or lettensi fthe IRS that could reasonably be expectedveradly affect the qualified status of any such
Employee Benefit Plan or the exempt status of aich $rust.

(d) With respect to each Employee Benefit PGompany and its Subsidiaries have complied in aliemal respects, and are now in
substantial compliance with all provisions of ER|S$#e Code and all laws and regulations applicabi&ich Employee Benefit Plans and each
Employee Benefit Plan has been administered imatkrial respects in accordance with its termsefias would not reasonably be expected to
have, individually or in the aggregate, a Matefidiverse Effect, there is not now, nor do any cirstances exist that could reasonably be expected
to give rise to, any requirement for the postingedurity with respect to any Employee Benefit Rlathe imposition of any lien on the assets of
Company or any of its Subsidiaries under ERISAher€ode. None of the Company or any of its Subsédidnas engaged in a transaction with
respect to any applicable Employee Benefit Plat) #ssuming the taxable period of such transaetiqguired as of the date hereof, could subject the
Company or any of its Subsidiaries to a tax or figriaposed by either Section 4975 of the Codeawnti®n 502(i) of ERISA in an amount which
would be material.

(e) Except as would not reasonably be expectbdve a Material Adverse Effect, all contributioaguired to be made to any
Employee Benefit Plan by applicable law or regolator by any plan document or other contractuakuaadting, and all premiums due or payable
with respect to insurance policies funding any Eoyipk Benefit Plan, for any period through the di@teof have been timely made or paid in full
or, to the extent not required to be made or paidrdbefore the date hereof, have been fully reflon the financial statements. Each Employee
Benefit Plan that is an employee welfare beneéihpinder Section 3(1) of ERISA is either (i) fundiedugh an insurance company contract and is
not a “welfare benefit fund” with the meaning ofcBen 419 of the Code or (ii) unfunded.

(f) (i) No Employee Benefit Plan is a “multierogker plan” within the meaning of Section 4001 (ag8ERISA (a “ Multiemployer
Plan”) or a plan that has two or more contributing sgmns at least two of whom are not under commonrebntithin the meaning of Section 4063
of ERISA (a “_Multiple Employer Plaf);
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(i) none of Company or its Subsidiaries nor anyhair respective ERISA Affiliates has, at any tichging the last six years, contributed to or been
obligated to contribute to any Multiemployer PlarMultiple Employer Plan; (iii) none of Company aitsl Subsidiaries nor any of their respective
ERISA Affiliates has incurred any Withdrawal Liabjlthat has not been satisfied in full; and (@) Bmployee Benefit Plan is subject to Title IV or
Section 302 of ERISA. “ ERISA Affiliat® means, with respect to any entity, trade or busirasy other entity, trade or business that is imlee o

a group described in Section 414(b), (c), (m) ¢rofche Code or Section 4001(b)(1) of ERISA tmefudes the first entity, trade or business, ot

is a member of the same “controlled group” as itst éntity, trade or business pursuant to Sect@fi (a)(14) of ERISA. “Withdrawal Liability”
means liability to a Multiemployer Plan as a resiila complete or partial withdrawal from such Neittiployer Plan, as those terms are defined in
Part | of Subtitle E of Title IV of ERISA.

(g) Except as would not reasonably be expeatddte a Material Adverse Effect, there does nut exist, nor do any circumstances
exist that could result in, any Controlled Grouphility that would be a liability of Company or Bubsidiaries or any of their respective ERISA
Affiliates following the Closing. Without limitinghe generality of the foregoing, neither Companyary of its Subsidiaries nor any of their
respective ERISA Affiliates, has engaged in angpgeation described in Section 4069 or Section 420212 of ERISA. “ Controlled Group
Liability ” means any and all liabilities (i) under Title bf ERISA, (ii) under section 302 of ERISA, (iii) dar sections 412 and 4971 of the Code,
(iv) as a result of a failure to comply with thentiouation coverage requirements of section 6Gkqgt of ERISA and section 4980B of the Code,
and (v) under corresponding or similar provisiohfooeign laws or regulations.

(h) Except as would not reasonably be expectddive a Material Adverse Effect, none of Companyits Subsidiaries has any
liability for life, health, medical or other welfabenefits to former employees or beneficiariedeendents thereof, except for health continuation
coverage as required by Section 4980B of the Codkad 6 of Title | of ERISA and at no expense tmpany and its Subsidiaries. Company and
each of its Subsidiaries has reserved the rightrtend, terminate or modify at any time all planamangements providing for post-retirement
welfare benefits.

(i) Except as would not reasonably be expeaidthve a Material Adverse Effect, there are no pendr threatened claims (other tt
claims for benefits in the ordinary course), lausair arbitrations which have been asserted oituted, or to the Knowledge of Company, no se
circumstances exists which may reasonably givetoiseclaim or lawsuit against the Employee Berfefins, any fiduciaries thereof with respect to
their duties to the Employee Benefit Plans or teets of any of the trusts under any of the Emgdenefit Plans which could reasonably be
expected to result in a material liability of Comgaor any of its Subsidiaries to the U.S. Departhoéithe Treasury (the * TreasuBepartment),
the U.S. Department of Labor, any MultiemployerRlany Employee Benefit Plan or any participaranrEmployee Benefit Plan. Neither
Company nor any of its Subsidiaries has taken atigrato take corrective action or make a filinglenany voluntary correction program of the
IRS, the U.S. Department of Labor or any other Goweental Entity with respect to any Employee Berfan, and neither Company nor any o
Subsidiaries has any knowledge of any material gifact that would qualify for correction under auch program.

(i) Each Employee Benefit Plan that is or wda@nqualified deferred compensation plan” withie tmeaning of Section 409A of the
Code and associated Treasury Department guidasog) ieeen operated between January 1, 2005 anenfizsr 31, 2008, in good faith complia
in all material respects with Section 409A of thed€ and Notice 2005-01 and (ii) since January @920r such later date permitted under
applicable guidance), been operated in compliaritte and is in documentary compliance with, inraliterial respects, Section 409A of the Code
and IRS regulations and guidance thereunder. Ngeasation payable by Company or any of its Sub$édidnas been reportable as nonqualified
deferred compensation in the gross income of adiyigiual or entity, and subject to an addition, tas a result of the operation of Section 409,
the Code and, except as set forth on Section 3.4flifhe Company Disclosure Schedules, no arrangeeésts with respect to a nonqualified
deferred compensation plan that would result imine inclusion under Section 409A(b) of the Code.
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(k) Neither the execution and delivery of thigr@ement nor the consummation of the transactionseemplated hereby, either alone
together with any other event or events, will @ult in any payment (including, without limitatiseverance, golden parachute, forgiveness of
indebtedness or otherwise) becoming due under empldyee Benefit Plan, whether or not such payn®nbintingent, (ii) increase any payment
benefits otherwise payable under any Employee Bk, (iii) result in the acceleration of thené of payment, vesting or funding of any ben
including, but not limited to, the accelerationtloé vesting and exercisability of any equity awawdsether or not contingent, (iv) result in any
limitation on the right of Company or any of itsiidiaries to amend, merge, terminate or recereversion of assets from any Employee Benefit
Plan or related trust, or (v) require the fundifiguay trust or other funding vehicle. There is igoe@ment, contract or arrangement to which
Company is a party that could, individually or egliively, result in the payment of any amount thatild not be deductible by reason of
Section 280G of the Code, as determined withowtnetp Section 280G(b)(4) of the Code. Except afosth on Section 3.11(k) of the Company
Disclosure Schedules, no Employee Benefit Planigesvfor the gross-up or reimbursement of TaxeguBeéction 4999 or 409A of the Code, or
otherwise.

() Each individual who renders services to Campor any of its Subsidiaries who is classifieddmmpany or such Subsidiary, as
applicable, as having the status of an indeperztenttactor or other noemployee status for any purpose (including for pags of taxation and t:
reporting and under Employee Benefit Plans) is erigso characterized.

3.12 _Approvals As of the date of this Agreement, Company knofuscoreason why all regulatory approvals from amw&nmental Entity
required for the consummation of the transacti@memplated by this Agreement should not be obtharea timely basis.

3.13 _Opinion The Board of Directors of Company has receivedapinion of Sandler O’Neill + Partners, LP that o the date of such opinion,
and based upon and subject to the factors and asisms set forth therein, the Merger Consideratmhe paid to the holders of Company Comr
Stock in the Merger is fair, from a financial pooftview, to such holders.

3.14 _Company InformationThe information relating to Company and its Sdiasies that is provided by Company or its représtares for
inclusion in the Joint Proxy Statement and Form 8¢4n any application, notification or other dorent filed with any other Regulatory Agency or
other Governmental Entity in connection with thensactions contemplated by this Agreement, willawottain any untrue statement of a material
fact or omit to state a material fact necessamatie the statements therein, in light of the cirstamces in which they are made, not misleading.
The portions of the Joint Proxy Statement relatth@ompany and its Subsidiaries and other portiaittsin the reasonable control of Company and
its Subsidiaries will comply in all material respewith the provisions of the Exchange Act andrtiles and regulations thereunder.

3.15 _Legal Proceedingdhere is no suit, action, investigation, claimggeeding or review pending, or to the Knowledg€ofmpany, threatened
against or affecting it or any of its Subsidiamesany of the current or former directors or exaeubfficers of it or any of its Subsidiaries (aihds

not aware of any basis for any such suit, actioproceeding) (i) that involves a Governmental Bnut (i) that, individually or in the aggregate,
and, in either case, is (A) material to it andStbsidiaries, taken as a whole, or is reasonatdyylito result in a material restriction on itsasry of

its Subsidiaries’ businesses or, after the Effectiime, the business of Purchaser, Surviving Caipmr or any of their affiliates, or (B) reasonably
likely to materially prevent or delay it from perfoing its obligations under, or consummating tleasactions contemplated by, this Agreement.
There is no material injunction, order, award, jodgt, settlement, decree or regulatory restridgtigmosed upon or entered into by Company, any
of its Subsidiaries or the assets of it or anytoSubsidiaries (or that, upon consummation oMeeger, would apply to Purchaser or any of its
affiliates).
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3.16 _Material Contracts

(@) Except for those agreements and other doctafided as exhibits or incorporated by referefmc€ompany’s Annual Report on
Form 10K for the fiscal year ended December 31, 2011ledfor incorporated in any of its other Company SEgports filed since January 1, 2!
and prior to the date hereof or as Previously Dsadl, neither Company nor any of its Subsidiasesparty to, bound by or subject to any
agreement, contract, arrangement, commitment cerstahding (whether written or oral) (each, whetirarnot filed with the SEC, a_* Material
Contract”): (i) that is a “material contract” within the raring of Item 601(b)(10) of the SEC’s RegulatioK Sii) that contains a non-compete or
client or customer non-solicit requirement or attyeo provisions that materially restricts the cartchf, or the manner of conducting, any line of
business of Company or any of its affiliates (@9 consummation of the Merger, of Purchaser orddiitg affiliates); (iii) that obligates Company
or any of its affiliates (or, upon consummatiortleg Merger, Purchaser or any of its affiliatesgdaduct business with any third party on an
exclusive or preferential basis; (iv) that requireferrals of business or requires Company or diiig affiliates to make available investment
opportunities to any person on a priority or exsledasis; (v) that relates to the incurrence déltedness by Company or any of its Subsidiaries
(other than deposit liabilities, trade payabledefal funds purchased, advances and loans froffeitheral Home Loan Bank and securities sold
under agreements to repurchase, in each caseeddarthe ordinary course of business consistettit past practice) including any sale and
leaseback transactions, capitalized leases and sith#ar financing transactions; (vi) that graatsy right of first refusal, right of first offer or
similar right with respect to any material assetf)ts or properties of Company or any of its Sdiasies; (vii) that limits the payment of dividends
by Company or any of its Subsidiaries; (viii) thalates to a material joint venture, partnershipitéd liability company agreement or other similar
agreement or arrangement with any third partypdhé formation, creation or operation, managemewrbntrol of any material partnership or joint
venture with any third parties, except in each ¢haerelate to merchant banking investments byCiiapany or its Subsidiaries in the ordinary
course of business; (ix) that relates to an adipiisidivestiture, merger or similar transaction avhich contains representations, covenants,
indemnities or other obligations (including indefioation, “earn-out” or other contingent obligat&rthat are still in effect; (x) that provides for
payments to be made by Company or any of its Siasid upon a change in control thereof; (xi) ika consulting agreement or data processing,
software programming or licensing contract invotythe payment of more than $200,000 per annumr(¢hh@ any such contracts which are
terminable by Company or any of its Subsidiarie§0mays or less notice without any required payroenther conditions, other than the
condition of notice); (xii) that grants to a persamy right in Company Owned Intellectual Propentgants to Company or any of its Subsidiaries a
license to Company Licensed Intellectual Propezicluding licenses to shrink-wrap or clickap software), in each case that involves the @ay
or more than $200,000 per annum or is materidleacbnduct of the businesses of the Company; {wilyhich any affiliate, officer, director,
employee or consultant of such party or any oSitbsidiaries is a party or beneficiary (except wétpect to loans to, or deposit or asset
management accounts of, directors, officers and@raps entered into in the ordinary course of legsrand in accordance with all applicable
regulatory requirements with respect to it); ov)that is otherwise material to the Company or Snpsidiary of the Company or their financial
condition or results of operations. Company hasiBusly Disclosed or made available to Purchaser po the date hereof true, correct and
complete copies of each Material Contract.

(b) (i) Each Material Contract is a valid andd#ly binding agreement of Company or one of itbs$diaries, as applicable, and, to the
Knowledge of Company, the counterparty or counteigsmthereto, is enforceable in accordance witheitms (subject to the Bankruptcy and Eq
Exception) and is in full force and effect, (ii) @pany and each of its Subsidiaries has duly peddrail material obligations required to be
performed by it prior to the date hereof under ddelterial Contract, (iii) neither Company nor arfyite Subsidiaries, and, to the Knowledge of
Company, any counterparty or counterparties, lréach of any provision of any Material Contracit] &v) no event or condition exists that
constitutes, after notice or lapse of time or butitl,constitute, a breach, violation or default the part of Company or any of its Subsidiariesaund
any such Material Contract or provide any partyetewith the right to terminate such Material Gant.

A-22



Table of Contents

3.17 _Environmental Matter€Except as would not reasonably be expected, ishailly or in the aggregate, to have a Material &se Effect on
Company, (a) Company and its Subsidiaries arenmptiance, and have complied, with any federalestatiocal law, regulation, order, decree,
permit, authorization, common law or agency requeet relating to: (i) the protection or restoratafrthe environment, health and safety as it
relates to hazardous substance exposure or natsmlrces; (ii) the handling, use, presence, ddposlease or threatened release of, or exposure
to, any hazardous substance; or (iii) noise, ogetlands, indoor air, pollution, contamination ayanjury to persons or property from exposure to
any hazardous substance (collectively, “ Environtaldraws”); (b) there are no proceedings, claims, actiansto the Knowledge of Company,
investigations of any kind, pending, or threateimedriting, by any person, court, agency, or otBevernmental Entity or any arbitral body, aga
Company or its Subsidiaries relating to liabilityder any Environmental Law and, to the Knowledg€ompany, there is no reasonable basis for
any such proceeding, claim, action or investigat{opthere are no agreements, orders, judgmerdsaees by or with any court, regulatory age

or other Governmental Entity, that impose any liabs or obligations under or in respect of anywiEonmental Law; (d) to the Knowledge of
Company, there are, and have been, no releasezafdous substances or other environmental consitibany property (currently or formerly
owned, operated, or otherwise used by Companyyoofits Subsidiaries) under circumstances whidhl@doeasonably be expected to result in
liability to or claims against Company or its Suliafies relating to any Environmental Law; andt@elhe Knowledge of the Company, there are no
reasonably anticipated future events, conditiomsymstances, practices, plans or legal requiresn@mieach case of the Company) that could
reasonably be expected to give rise to obligatar&bilities under any Environmental Law. ExcegtPreviously Disclosed, neither Company nor
any of its Subsidiaries has conducted any enviroiahstudies during the past five years with respeany properties owned by it, leased by it, or
securing any loans currently held by it. Notwitimsting any other representation or warranty in &rigcle I, the representations and warranties in
this Section 3.17 constitute the sole represemtatimd warranties of the Company relating to anyirBnmental Law.

3.18 _TaxesCompany and each of its Subsidiaries (i) havpgmed in good faith and duly and timely filed (t&iinto account any extension of
time within which to file) all material Tax Returifas defined below) required to be filed by anyhefm and all such filed Tax Returns are complete
and accurate in all material respects; and (iiehaaid all material Taxes (as defined below) thatraquired to be paid or that Company or anys
Subsidiaries are obligated to withhold from amouwwing to any employee, creditor or third partycept with respect to matters contested in good
faith and for which adequate reserves have beabledied and reflected on the financial statemeh@®ompany. None of the material Tax Returns
or material matters, in each case pertaining tm¢dme Taxes of Company or any of its Subsidiasie@i) state franchise taxes imposed with
reference to the income, net income, assets, @atapck of Company or any of its Subsidiaries emrrently under any audit, suit, proceeding,
examination or assessment by the U.S. Internal iRev8ervice (* IRS) or the relevant state, local or foreign Tax auwity and neither Company

nor any of its Subsidiaries has received writteticedrom any Tax authority that an audit, suipggeding, examination or assessment in respect of
such Tax Returns or matters pertaining to Taxepaneing or threatened. No material deficiencieshlzeen asserted or assessments made agains
Company or any of its Subsidiaries that have nehlaaid or resolved in full. No material claim teeen made against Company or any of its
Subsidiaries by any Tax authorities in a jurisdictivhere Company or its Subsidiaries does nofrfibe Returns that Company or its Subsidiaries is
or may be subject to taxation by that jurisdictibio. material liens for Taxes exist with respecany of the assets of Company or any of its
Subsidiaries, except for liens for Taxes not yet dnd payable. Neither Company nor any of its $lidnses has entered into any material closing
agreements, private letter rulings, technical aelwiemoranda or similar agreement or rulings with Bax authority, nor have any been issued by
any Tax authority, in each case that have any coimy effect. Neither Company nor any of its Sulasids (A) has ever been a member of an
affiliated, combined, consolidated or unitary Tamugp for purposes of filing any Tax Return, otheart, for purposes of filing, affiliated, combined,
consolidated or unitary Tax Returns, a group ofchlfCompany was the common parent, (B) has anylitiafir a material amount of Taxes of any
person under Treasury Regulations Section 1.15@2-&ny similar provision of state, local or fomeiaw), or (C) is a party to or bound by any Tax
sharing or allocation agreement or has any otheectior
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potential contractual obligation to indemnify arther person with respect to Taxes. Neither Compammyany of its Subsidiaries has participated in
any “listed transactions” within the meaning of dsary Regulations Section 1.604(k). Company has made available to Purchaseatrdeorrec
copies of the United States federal income Tax Retfiled by Company and its Subsidiaries for eafctine fiscal years ended December 31, 2008,
2009 and 2010. None of Company or its Subsididréessbeen a “distributing corporation” or “contralleorporation” (i) in any distribution

occurring during the last 30 months that was pugubor intended to be governed by Section 355@fXbde (or any similar provision of state, Ic

or foreign law) or (ii) in any distribution that alal otherwise constitute part of a “plan” or “seriaf related transactions” (within the meaning of
Section 355(e) of the Code) of which the Mergeesaapart. As used in this Agreement, (i) the teffia%” (including, with correlative meaning, tl
term “ Taxes') includes all United States federal, state, larad foreign income, profits, franchise, gross iseenvironmental, customs duty,
capital stock, severances, stamp, payroll, safeplayment, unemployment, disability, use, propertithholding, excise, production, value added,
occupancy and other taxes, duties or assessmeaty oiature whatsoever, together with all intenestalties and additions imposed with respect to
such amounts and any interest in respect of sucalfes and additions, and (ii) the term * Tax Reflincludes all returns and reports (including
elections, declarations, disclosures, scheduléimy&ss and information returns) required to beptied to a Tax authority relating to Taxes.

3.19 _ReorganizationCompany has not taken or agreed to take anymaetial is not aware of any fact or circumstanca, would prevent or
impede, or could reasonably be expected to prewentpede, the Mergers, taken together, from quialif as a “reorganizationfithin the meanin
of Section 368(a) of the Code.

3.20 _Intellectual PropertyExcept as would not reasonably be expected, ithailly or in the aggregate, to have a Material &be Effect on
Company:

(@) Each of Company and its Subsidiaries (A¢lyabwns (beneficially, and of record where apgied, free and clear of all Liens,
other than Permitted Encumbrances and non-excllisemses entered into in the ordinary course airmss, all right, title and interest in and to its
respective Company Owned Intellectual Property, (@)do the Knowledge of Company, has valid andisigit rights and licenses to all of the
Company Licensed Intellectual Property. The Compamyed Intellectual Property is subsisting andhtoKnowledge of Company, valid and
enforceable.

(b) To the Knowledge of Company, the operatib@o@mpany and each of its Subsidiary’s respectiva&riesses as presently
conducted does not infringe, dilute, misappropratetherwise violate the Intellectual Propertyhtgof any third person, and no person has
asserted in writing that Company or any of its $dieses has materially infringed, diluted, misapptiated or otherwise violated any third person’s
Intellectual Property rights. To the Knowledge afm@any, no third person has infringed, diluted,apopriated or otherwise violated any of
Company'’s or any of its Subsidiary’s rights in tempany Owned Intellectual Property in any matesapect.

(c) Company and each of its Subsidiaries haanta&asonable measures to protect (A) their righttseir respective Company Owned
Intellectual Property and (B) the confidentialitiyatl Trade Secrets that are owned, used or hel@dmpany or any of its Subsidiaries, and to the
Knowledge of Company, such Trade Secrets haveewt bhsed, disclosed to or discovered by any persoept pursuant to appropriate non-
disclosure agreements which have not been brea€batie Knowledge of Company, no person has gaimadthorized access to Company’s or its
Subsidiaries’ IT Assets since December 31, 2011.

(d) Company’s and each of its Subsidiamgspective IT Assets operate and perform sulisligrds required by Company and eacl
its Subsidiaries in connection with their respeztiusinesses and have not materially malfunctionéailed within the past two years. Company
and each of its Subsidiaries has implemented redsetackup, security and disaster recovery tedgyahnd procedures consistent with industry
practices. Company and each of its Subsidiariesrigpliant with all applicable laws, rules and
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regulations, and their own privacy policies and nttments to their respective customers, consunmasaployees, concerning data protection
and the privacy and security of personal data bachbnpublic personal information of their respectiustomers, consumers and employees.

(e) For purposes of this Agreement,

(i) “Intellectual Property means any and all: (i) trademarks, service maskand names, collective marks, Internet domain
names, logos, symbols, slogans, designs and attliera of origin, together with all translationslagtations, derivations and combinations thereof,
all applications, registrations and renewals ferfhregoing, and all goodwill associated therewitld symbolized thereby; (ii) patents and
patentable inventions (whether or not reduced &otfre), all improvements thereto, and all invemtilisclosures and applications therefor, together
with all divisions, continuations, continuationsgart, revisions, renewals, extensions, reexangnatand reissues in connection therewith;

(i) confidential proprietary business informatidnade secrets and know-how, including processg®matics, business and other methods,
technologies, techniques, protocols, formulae, drgsy prototypes, models, designs, unpatentabt®désies and inventions (* Trade Secrdis
(iv) copyrights in published and unpublished wooksuuthorship (including databases and other catipiis of information), and all registrations
and applications therefor, and all renewals, exterss restorations and reversions thereof; andthdr intellectual property rights.

(i) “IT Assets” means, with respect to any person, the computeraputer software, firmware, middleware, servers,
workstations, routers, hubs, switches, data, datantunications lines, and all other information tealogy equipment, and all associated
documentation owned by such person or such perSuiisidiaries.

(i) “ Company Licensed Intellectual Propeftyneans the Intellectual Property owned by thirdspas that is used in or
necessary for the operation of the respective bases of Company and each of its Subsidiarieseasmmity conducted.

(iv) “Company Owned Intellectual Propettyneans Intellectual Property owned or purportedetowned by Company or a
of its Subsidiaries.

3.21 _PropertiesCompany or one of its Subsidiaries (a) has geatiilasurable title to all the properties and asestected in the latest audited
balance sheet included in such Company SEC Repstieing owned by Company or one of its Subsidianeacquired after the date thereof
(except properties sold or otherwise disposedrafesthe date thereof in the ordinary course offmss) (the “ Company Owned Propertigdree

and clear of all Liens of any nature whatsoevetrepk (i) statutory Liens securing payments notdgeg, (ii) Liens for real property Taxes not yet
due and payable, (iii) easements, rights of wagl,ather similar encumbrances that do not adveis#dgt the value or affect the use of the
properties or assets subject thereto or affectelly or otherwise impair business operations @t puoperties as bank facilities and (iv) such
imperfections or irregularities of title or Liens do not materially affect the use of the propsrtieassets subject thereto or affected thereby or
otherwise materially impair business operationsuah properties (collectively, * Permitted Encunmmes”), and (b) is the lessee of all leasehold
estates reflected in the latest audited finant&ements included in such Company SEC Reportsauriged after the date thereof (except for leases
that have expired by their terms since the datetiip(the “_ Company Leased Propertiemd, collectively with the Company Owned Propesti

the “ Company Real Property, free and clear of all Liens of any nature wloatger, except for Permitted Encumbrances, andps$session of the
properties purported to be leased thereunder, acid ®uch lease is valid without default thereuhgeie lessee or, to the Knowledge of Company,
the lessor. There are no pending or, to the Knogdexf Company, threatened (in writing) condemnagimteedings against the Company Real
Property.

(@) All buildings, structures, improvements dixtres on the Company Real Property and the eneig located thereon are in all
material respects in good operating condition apair, ordinary wear and tear excepted, and coniiomii material respects to all applicable laws,
ordinances and regulations.
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(b) The buildings, driveways and all other stames and improvements upon the Company Owned Riepare all within the
boundary lines of such property or have the beoéfialid easements and there are no encroachrierton that would materially affect the use
thereof. There are no outstanding requirementsammendations by any insurance company that sasdsa policy covering the Company
Owned Properties, or by any board of fire undeewsitor other body exercising similar functionsuieqg or recommending any repairs or work to
be done on any such property.

(c) Except as Previously Disclosed, none ofGbenpany Leased Properties is subject to any sudléesnse or other agreement
granting to any person or entity other than a Slibsi of Company any right to the use, occupanocgrgoyment of such property or any portion
thereof.

(d) Company has delivered to Purchaser truejratee and complete copies of each of the followinthe extent in the possession or
control of Company or its Subsidiaries and in amywelated to any of the Company Real Propertyitl® commitments together with legible
copies of all underlying exceptions, (ii) title mds, (iii) environmental reports, (iv) zoning s and zoning letters, and (v) licenses and germi
(collectively, the “ Company Real Property Docunseint

3.22 _InsuranceExcept as would not reasonably be expected, ishaily or in the aggregate, to have a Material &de Effect on Company,

(a) Company and its Subsidiaries are insured witlutable insurers against such risks and in sucluats as the management of Company
reasonably has determined to be prudent and censisith industry practice, and Company and itss8lifrries are in compliance in all material
respects with their insurance policies and arémdefault under any of the terms thereof, (b) eswth policy is outstanding and in full force and
effect and, except for policies insuring againdeptal liabilities of officers, directors and empees of Company and its Subsidiaries, Company or
the relevant Subsidiary thereof is the sole berafiof such policies, and (c) all premiums andeothbayments due under any such policy have beel
paid, and all claims thereunder have been filedui@ and timely fashion.

3.23 _Accounting and Internal Controls

(@) The records, systems, controls, data amdrirdtion of Company and its Subsidiaries are remrdtored, maintained and operated
under means (including any electronic, mechanicahotographic process, whether computerized grthat are under the exclusive ownership
direct control of Company or its Subsidiaries at@mmtants (including all means of access theredatlaerefrom), except for any nonexclusive
ownership and nondirect control that would notjuidially or in the aggregate, reasonably be exgzbtd have a material adverse effect on the
system of internal accounting controls describddvén this Section 3.23(a). Company and its Subsiels have devised and maintain a system of
internal accounting controls sufficient to provigasonable assurances regarding the reliabilitynahcial reporting and the preparation of finah
statements in accordance with GAAP. Company hagmes and implemented disclosure controls and phaes (within the meaning of Rules 13a-
15(e) and 15d-15(e) of the Exchange Act) to enthatmaterial information relating to Company atsdSubsidiaries is made known to its
management by others within those entities as @piate to allow timely decisions regarding requidistlosure and to make the certifications
required by the Exchange Act and Sections 302 86db9the Sarbanes-Oxley Act.

(b) Company’s management has completed an assessf the effectiveness of its internal contrnadofinancial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended DeceBibe2011, and such assessment concluded
that such controls were effective. Company hasiBusly Disclosed, based on its most recent evalogirior to the date hereof, to its auditors and
the audit committee of its Board of Directors: @jy significant deficiencies and material weaknease¢he design or operation of internal controls
over financial reporting and (B) any fraud, whethenot material, that involves management or otflmployees who have a significant role in its
internal controls over financial reporting.
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(c) Since January 1, 2010, (A) neither Compamyamy of its Subsidiaries nor, to the Knowledg€ompany, any director, officer,
auditor, accountant or representative of it or ahiys Subsidiaries has received or otherwise hagbtained knowledge of any material complaint,
allegation, assertion or written claim regarding #itcounting or auditing practices, procedureshatgtiogies or methods (including with respect to
loan loss reserves, write-downs, charge-offs arduats) of Company or any of its Subsidiaries @irthespective internal accounting controls,
including any material complaint, allegation, atiseror written claim that Company or any of itsbSidiaries has engaged in questionable
accounting or auditing practices, and (B) no atgmepresenting Company or any of its Subsidiaviesther or not employed by it or any of its
Subsidiaries, has reported evidence of a mateokdtion of securities laws, breach of fiduciarytglor similar violation by it or any of its officerol
directors to its board of directors or any comneittieereof or to any of its directors or officers.

3.24 _Derivatives Except as would not reasonably be expected, ishatMly or in the aggregate, to have a Material &abe Effect on Company,
all swaps, caps, floors, option agreements, futanesforward contracts and other similar derivatre@sactions (each, a * Derivative Contraet
whether entered into for its own account, or fa #detcount of one or more of its Subsidiaries air tlespective customers, were entered into (i) in
accordance with prudent business practices arapplicable laws, rules, regulations and regulapmticies and (ii) with counterparties believed to
be financially responsible at the time; and eachvaéve Contract constitutes the valid and legilyding obligation of it or one of its Subsidieg]
as the case may be, enforceable in accordancetsvitrms (subject to the Bankruptcy and Equitydpton), and are in full force and effect.
Except as would not reasonably be expected, indéalig or in the aggregate, to have a Material AdedEffect on Company, neither Company nor
its Subsidiaries, nor to the Knowledge of Compamy @ther party thereto, is in breach of any oblittigations under any Derivative Contract. The
financial position of it and its Subsidiaries onansolidated basis under or with respect to each Berivative Contract has been reflected in its
books and records and the books and records ofSulg$idiaries, in each case in accordance with Géd#istently applied.

3.25 _Loan Matters

(@) Except as would not reasonably be expeaiddjidually or in the aggregate, to have a MateNdverse Effect on Company, each
loan, loan agreement, note or borrowing arrangetfiecitiding leases, credit enhancements, commitspgiarantees and interdésaring assets)
which the Company or any Subsidiary of Companydsedlitor (collectively, “ Loan¥) currently outstanding (i) is evidenced by notegreements
or other evidences of indebtedness that are imatérial respects true, genuine and what they putpde, (i) to the extent secured, has been
secured by valid Liens which have been perfected(égihto the Knowledge of Company, is a legallig¢and binding obligation of the obligor
named therein, enforceable in accordance witkeitag in all material respects (subject to the Baptay and Equity Exception). The notes or other
credit or security documents with respect to eacth ®utstanding Loan were in compliance in all makeespects with all applicable laws at the
time of origination or purchase by Company or ithSdiaries.

(b) Each outstanding Loan was solicited andiaigd, and is and has been administered and, apgtieable, serviced, and the
relevant Loan files are being maintained in accocdan all material respects with the relevant sateother credit or security documents and
Company'’s written underwriting standards, in eagsecexcept for such exceptions as would not reaioha expected, individually or in the
aggregate, to have a Material Adverse Effect on @omyg, and in all material respects with all apgilearequirements of applicable law.

(c) Except as Previously Disclosed, none ofatpeements pursuant to which Company or any &itssidiaries has sold or is
servicing (i) Loans or pools of Loans or (ii) paipiations in Loans or pools of Loans contains dnljgation to repurchase such Loans or interests
therein or to pursue any other form of recoursérsg&€ompany or any of its Subsidiaries solely oooant of a payment default by the obligor on
any such Loan.
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(d) Company has Previously Disclosed to Purahaselaims for repurchases by Company or anysoSiubsidiaries of home
mortgage loans that were sold to third parties bgn@any and its Subsidiaries that are outstandirigreatened (in writing), in each case, as of the
date hereof.

(e) Section 3.25(e) of the Company DisclosureeHale sets forth a list of (i) each Loan thatfatume 30, 2012 had an outstanding
balance and/or unfunded commitment of $1,000,008are and that as of such date (A) was contragtpalst due 90 days or more in the payment
of principal and/or interest, (B) was on non-actaatus, (C) was classified as “substandard,” fatful,” “loss,” “classified,” “criticized,” “credit
risk assets,” “concerned loans,” “watch list,” “iaiped” or “special mention” (or words of similar port) by Company, any of its Subsidiaries or
any Governmental Entity (each, a “ Special Mentioan”), (D) as to which a reasonable doubt exists ahédimely future collectibility of
principal and/or interest, whether or not interstill accruing or the Loans are less than 9Gsdmst due, (E) where the interest rate terms have
been reduced and/or the maturity dates have béended subsequent to the agreement under whidtotirewas originally created due to conce
regarding the borrower’s ability to pay in accorcamvith such initial terms, (F) where a specifisawe allocation exists in connection therewith or
(G) which is required to be accounted for as altled debt restructuring in accordance with ASC 800and (ii) each asset of Company or any of
its Subsidiaries that as of June 30, 2012 wasifisis “other real estate owned,” “other repossdsassets” or as an asset to satisfy Loans, and th
book value thereof as of such date. For each amtified in accordance with the immediately preécgdentence, Section 3.25(e) of the Company
Disclosure Schedule sets forth the outstandingnbalancluding accrued and unpaid interest, on sach Loan and the identity of the borrower
thereunder as of June 30, 2012.

(f) Section 3.25(f) of the Company Disclosurd&tule sets forth a list of all Loans as of thedsdtthis Agreement by Company or
any of its Subsidiaries to any directors, officansl principal shareholders (as such terms areatbfinRegulation O of the Federal Reserve Board
(12 C.F.R. Part 215)) of Company or any of its flieges. There are no employee, officer, directoother affiliate Loans on which the borrower
is paying a rate other than that reflected in thie or other relevant credit or security agreensemin which the borrower is paying a rate which
not in compliance with Regulation O, and all sudahs are and were originated in compliance in atemial respects with all applicable Laws.

(g) Except as set forth in Section 3.25(g) e @ompany Disclosure Schedule, neither the Compangny of its Subsidiaries is now
nor has it ever been since December 31, 2010 dubjeay fine, suspension, settlement or other @ahbr other administrative agreement or
sanction by, or any reduction in any loan purct@semitment from, any Governmental Entity or Agenehating to the origination, sale or
servicing of mortgage or consumer Loans.

(h) Since December 31, 2008, each of the Compadyeach of its Subsidiaries has complied witd,alhdocumentation in
connection with the origination, processing, undéimg and credit approval of any mortgage loamyim@ted by the Company or any of its
Subsidiaries satisfied: (1) all applicable Lawshwigéspect to the origination, insuring, purchaatg,ooling, servicing, subservicing, loan
modification, loss mitigation or filing of claims iconnection with such mortgage loans, includinghe extent applicable, all Laws relating to real
estate settlement procedures, consumer creditgpiarietruth in lending Laws, usury limitationsjrflousing, transfers of servicing, collection
practices, equal credit opportunity and adjustadie mortgages, in each case applicable as oifinleedf such origination, processing, underwriting
or credit approval; (2) the responsibilities andigations relating to such mortgage loans set fortany Contract between the Company or any
Subsidiaries and any Agency, loan investor or iesyB) the applicable rules, regulations, guidsdirhandbooks and other requirements of any
Agency, loan investor or insurer, in each caseiegiple as of the time of such origination, procegsunderwriting or credit approval; and (4) the
terms and provisions of any mortgage or other teniéd documents and other loan documents with me$peeach such mortgage loan; in each case
applicable as of the time of such origination, gssing, underwriting or credit approval, and inhea@se but for such exceptions as would not
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect on Company
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(i) Since January 1, 2007, no loan investorgsgnting greater than 30% of the purchased volomanly calendar year has indicated
in writing to the Company or any of its Subsidiartbat it has terminated or intends to termin&testationship with the Company or any of its
Subsidiaries for poor performance, poor loan qualitconcern with respect to the Company’s or dnysdSubsidiaries’ compliance with laws.

(i) Since December 31, 2008, the Company anfliitssidiaries have not engaged in, and, to the kedgye of the Company, no third-
party vendors (including outside law firms and ottérd-party foreclosure services providers, adileely, the “ Mortgage Vendor9 used by the
Company or by any of its Subsidiaries has engagediriectly or indirectly, (1) any foreclosuresnraterial violation of any applicable Law,
including but not limited to the ServicemembersildRelief Act, or in material breach of any bindiRggulatory Agreement or (2) the conduct
referred to as “robo-signing” or any other simit@nduct of approving or notarizing documents ratato mortgage loans that do not comply with
any applicable Law in all material respects.

(k) Since December 31, 2008, Company has netfosed upon, or taken a deed or title to, anyasilte (other than single-family
residential properties) without complying in all texdal respects with all applicable FDIC environraue diligence standards (including FDIC
Bulletin FIL-14-93, and update FIL-98-2006) or fol@sed upon, or taken a deed or title to, any seahestate if the environmental assessment
indicates the liabilities under Environmental Laave likely in excess of the asset’s value.

3.26 _Community Reinvestment Act Complian€ompany and each of its Subsidiaries that ismxanred depositary institution is in compliance in
all material respects with the applicable provisiofithe Community Reinvestment Act of 1977 andrdgulations promulgated thereunder and has
received a Community Reinvestment Act rating oti&factory” in its most recently completed examd &@ompany has no knowledge of the
existence of any fact or circumstance or set d&fac circumstances which would reasonably be argeo result in Company or any such
Subsidiary having its current rating lowered.

3.27 _Investment SecuritieEach of Company and its Subsidiaries has goodralidititle to all securities held by it (exceptcsirities sold under
repurchase agreements or held in any fiduciarygeney capacity) free and clear of any Liens, extefite extent such securities are pledged in the
ordinary course of business consistent with prutesiness practices to secure obligations of Cosnpaany of its Subsidiaries and except for ¢
defects in title or Liens that would not be matet@gaCompany and its Subsidiaries. Such securiiesralued on the books of Company and its
Subsidiaries in accordance with GAAP.

3.28 _Related Party Transactiorixcept for Loans set forth in Section 3.25(ftled Company Disclosure Schedule, for ordinary acobenk

deposit, trust and asset management services @\ lamgth terms, and “compensation” as definedeml|402 of the SEC’s Regulation S-K, there
are no transactions or series of related transe;teEmreements, arrangements or understandingarentrere any currently proposed transactions or
series of related transactions, between Compaayyof its Subsidiaries, on the one hand, and amgnt or former director or “executive

officer” (as defined in Rule 3b-7 under the Exchagt) of Company or any of its Subsidiaries or aeyson who beneficially owns (as defined in
Rules 13d-3 and 13d-5 of the Exchange Act) 5% arenobthe Company Common Stock (or any of suchgressmmediate family members or
Affiliates) (other than Subsidiaries of Company)tba other hand.

3.29 _Labor Neither Company nor any of its Subsidiaries &g, at any time since January 1, 2010 was, a pany bound by any labor or
collective bargaining agreement and to the KnowdedigCompany, there are no organizational campafgtitions or other activities or
proceedings of any labor union, workers’ counciladoor organization seeking recognition of a cdilecbargaining unit with respect to, or
otherwise attempting to represent, any of the eygas of Company or any of its Subsidiaries or cdrGpenpany or any of its Subsidiaries to
bargain with any such labor union, workers’ councilabor organization. There are no material labtated controversies, strikes, slowdowns,
walkouts or other work stoppages pending or, tddhewledge of Company, threatened (in writing) aeither Company nor any of its Subsidia
has experienced any such
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labor related controversy, strike, slowdown, walkouother work stoppage since January 1, 201hMeCompany nor any of its Subsidiaries is a
party to, or otherwise bound by, any consent deeftte or citation by, any Governmental Entity tilg to employees or employment practices.
Each of Company and its Subsidiaries is in matenatpliance with all applicable laws relating toda, employment, termination of employmen
similar matters, including but not limited to lavedating to discrimination, disability, labor retats, hours of work, payment of wages and overtime
wages, pay equity, immigration, workers compensaticorking conditions, employee scheduling, occigpat safety and health, family and
medical leave, and employee terminations, and basngaged in any material unfair labor practiaesimilar material prohibited practices. Except
as Previously Disclosed or as would not be readgradpected, individually or in the aggregate, &wvé a Material Adverse Effect on Company,
there are no complaints, lawsuits, arbitrationsniagstrative proceedings, or other proceedingsgfraature pending or, to the Knowledge of
Company, threatened against Company or any olitsi8iaries brought by or on behalf of any applidanemployment, any current or former
employee, any person alleging to be a currentionéo employee, any class of the foregoing, or anygehmental Entity, relating to any such law
or regulation, or alleging breach of any expressnmlied contract of employment, wrongful termimettiof employment, or alleging any other
discriminatory, wrongful or tortious conduct in ceattion with the employment relationship. Compaayg made available to Purchaser prior to the
date of this Agreement a copy of all material weritpolicies and procedures related to Company’'stargubsidiaries’ employees and a written
description of all material unwritten policies gmbcedures related to Company’s and its Subsidiagimployees.

3.30 _No Additional Representations

(a) Except for the representations and warrant@getny Company in this Article Ill, neither Comparor any other person makes any
express or implied representation or warranty wédpect to Company, its Subsidiaries, or theirgespe businesses, operations, assets, liabilities,
conditions (financial or otherwise) or prospects] £&ompany hereby disclaims any such other reptatsems or warranties. In particular, without
limiting the foregoing disclaimer, neither Comparyr any other person makes or has made any repaéisaror warranty to Purchaser, Sub or any
of its or their affiliates or representatives widspect to (i) any financial projection, forecasttimate, budget or prospect information relatog t
Company, any of its Subsidiaries or their respedtiusinesses or (ii) except for the representatiodswvarranties made by Company in this Article
[, any oral or written information presented torBhaser, Sub or any of its affiliates or represtves in the course of their due diligence
investigation of Company, the negotiation of thigréement or in the course of the transactions ogoitded hereby.

(b) Notwithstanding anything contained in thigr&ement to the contrary, Company acknowledgesgreks that none of Purchaser,
Sub or any other person has made or is makingeprgsentations or warranties relating to Purchas8ub whatsoever, express or implied, bey
those expressly given by Purchaser and Sub inlafti€hereof, including any implied representatmmwarranty as to the accuracy or complete
of any information regarding Purchaser or Sub &hrad or made available to Company or any of iteesgmtatives. Without limiting the generality
of the foregoing, Company acknowledges that noasgtations or warranties are made with respetytgrojections, forecasts, estimates, buc
or prospect information that may have been mad#adla to Company or any of its representatives.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as (i) Previously Disclosed or (ii) discldse any report, schedule, form or other documibed fwvith, or furnished to, the SEC by
Purchaser prior to the date hereof and on or #ftedate on which Purchaser filed with the SE@itaual Report on Form 10-K for its fiscal year
ended December 31, 2011 (but disregarding rislofatisclosures contained under the heading “Rigitdfs,” or disclosure of risks set forth in
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any “forward-looking statements” disclaimer or afier statements that are similarly non-specificartionary, predictive or forward-looking in
nature), Purchaser and Sub, jointly and severadlyeby represent and warrant to Company as follows:

4.1 _Corporate Organization

(@) Purchaser is a corporation duly incorporated validly existing under the laws of the Stét¥Mashington. Columbia State Bank
a commercial bank duly formed and validly existimgler the laws of the State of Washington. EadPus€haser and Columbia State Bank has the
requisite corporate power and authority to owreassk all of its properties and assets and to oariis business as it is now being conducted, and,
except as would not reasonably be expected, inaéligl or in the aggregate, to have a Material Adedgffect on Purchaser, is and will be duly
licensed or qualified to do business in each jirtszh in which the nature of the business condiittgit or the character or location of the
properties and assets owned or leased by it maiosslisensing or qualification necessary. Purchasduly registered as a bank holding company
under the BHC Act.

(b) True, complete and correct copies of the Adeel and Restated Articles of Incorporation of Raser, as amended (th@trchase
Articles™), and the Amended and Restated Bylaws of Pureh#se “ Purchaser Bylaw3, as in effect as of the date of this Agreeméate
previously been publicly filed by Purchaser and enadailable to Company.

(c) Section 4.1(c) of the Purchaser Disclosuriee8ule sets forth a list of all Subsidiaries ofdhaser (which, for the avoidance of
doubt, includes any Subsidiaries of such Subsilaiand a description of the business of each &abgi(or, in the case of a Subsidiary that
Purchaser considers to be “inactive,” a statemetitdt effect and a description of the businessiposly conducted by such Subsidiary). A true,
accurate and complete list of Purchaser’s Signifi@ubsidiaries as of the date of this Agreemeimcisided in Purchaser's Annual Report on Form
10-K for its fiscal year ended December 31, 20JcHE’ Significant Subsidiary(as defined in Rule 1-02 of Regulation S-X progated under the
Exchange Act) of Purchaser (i) is duly incorporateduly formed, as applicable to each such Sigaift Subsidiary, and validly existing and in
good standing under the laws of its jurisdictiorogdanization, (ii) has the requisite corporatedjarilar) power and authority to own or lease &ll o
its properties and assets and to carry on its basias it is now being conducted and (iii) exceptrauld not reasonably be expected, individuall
in the aggregate, to have a Material Adverse EffedPurchaser, is duly licensed or qualified tddseiness in each jurisdiction in which the nature
of the business conducted by it or the characté&aation of the properties and assets owned selkay it makes such licensing or qualification
necessary. There are no restrictions on the abiigny Subsidiary of Purchaser to pay dividenddistributions to Purchaser, except, in the case of
a Subsidiary that is a regulated entity, for retiths on dividends or distributions generally aadble to all such regulated entities. The deposit
accounts of each of Purchaser’'s Subsidiaries shat insured depository institution are insuredheyFDIC through the Deposit Insurance Fund to
the fullest extent permitted by law, all premiunmel @ssessments required to be paid in connectéwaviith have been paid when due, and no
proceedings for the termination of such insurameegpanding or, to the Knowledge of Purchaser, tereal. True, complete and correct copies of
the articles of incorporation, bylaws and similavgrning documents of each Significant Subsididriywchaser as in full force and effect as of the
date of this Agreement have been made availabBotopany.

4.2 _Capitalization

(@) The authorized capital stock of Purchasasists of (i) 63,032,681 shares of common stocty no par value per share (the “
Purchaser Common Stotk of which, as of September 23, 2012 (the * Passgr Capitalization Datg, 39,668,890 were issued and outstanding,
and (ii) 2,000,000 shares of preferred stock, movphue per share (“ Purchaser Preferred Sthalf which, as of the Purchaser Capitalizationéd)a
76,898 were designated Fixed Rate Cumulative RempBteferred Stock, Series A, none of which weseéd or outstanding as of the Purchaser
Capitalization Date. As of the Purchaser CapitsitrmaDate, 64,396 shares of Purchaser

A-31



Table of Contents

Common Stock were authorized for issuance uporcesesof options issued pursuant to employee aratidir stock plans of Purchaser or a
Subsidiary of Purchaser in effect as of the dathisfAgreement (the * Purchaser Stock PIanall of the issued and outstanding shares of
Purchaser Common Stock have been duly authorizédaidly issued and are fully paid, nonassessalefree of preemptive rights, with no
personal liability attaching to the ownership tlodré\s of the date of this Agreement, no Voting bebPurchaser is issued or outstanding. As of
the Purchaser Capitalization Date, except purdeattiis Agreement, Purchaser does not have anat isaund by any outstanding subscriptions,
options, warrants, calls, rights, commitments aeaqents of any character calling for the purcleasgsuance of any shares of Purchaser Commor
Stock, Purchaser Preferred Stock, Voting Debt o€fraser or any other equity securities of Purchasany securities representing the right to
purchase or otherwise receive any shares of Pueclasnmon Stock, Purchaser Preferred Stock, V@ielgt of Purchaser or other equity secur

of Purchaser. As of the Purchaser Capitalizatiote[xhere are no contractual obligations of Purehasany of its Subsidiaries (i) to repurchase,
redeem or otherwise acquire any shares of capitek ®f Purchaser or any equity security of Purehas its Subsidiaries or any securities
representing the right to purchase or otherwiseivecany shares of capital stock or any other geaturity of Purchaser or its Subsidiaries or

(i) pursuant to which Purchaser or any of its Sdibsies is or could be required to register shafd3urchaser capital stock or other securitieseu
the Securities Act. There are no voting truststbeonagreements or understandings to which Purgheasg Subsidiary of Purchaser or, to the
Knowledge of Purchaser, any of their respectivicef§ or directors, is a party with respect towbeng of any Purchaser Common Stock, Purct
Preferred Stock, Voting Debt or other equity se@siof Purchaser. The shares of Purchaser Commaok 8 be issued pursuant to the Merger

be duly authorized and validly issued and, at tfiediive Time, all such shares will be fully paithnassessable and free of preemptive rights, with
no personal liability attaching to the ownershiprtof.

(b) Other than awards under the Purchaser Rtzois that are outstanding as of the Purchasetallapiion Date, no other equity-
based awards are outstanding as of the PurchapéalZation Date. Since the Purchaser Capitalirabate through the date hereof, Purchaser has
not issued or repurchased any shares of Purchasem@n Stock, Purchaser Preferred Stock, Voting Debther equity securities of Purchaser,
other than in connection with the exercise of Pasehn Stock Options or settlement in accordancethiin terms of the Purchaser Stock Plans that
were outstanding on the Purchaser Capitalizaticie D&ith respect to each grant of options to puserRurchaser Common Stock, (i) each such
grant was made in accordance with the terms cdpipdicable Purchaser Stock Plan, the Exchange il other applicable Laws and (ii) each
such grant was properly accounted for in accordaiteGAAP in the financial statements (includirigetrelated notes) of Purchaser and disclosed
in the Purchaser SEC Reports in accordance witkxichange Act and all other applicable Laws. Alfiaps to purchase Purchaser Common Stock
granted by Purchaser or any of its Subsidiaries lieen granted with a per share exercise or refenatice at least equal to the fair market value of
the underlying stock on the date the option orkstqapreciation right was granted, within the megrohSection 409A of the Code and associated
Treasury Department guidance.

(c) All of the issued and outstanding sharesagiital stock or other equity ownership intere$tsach Subsidiary of Purchaser are
owned by Purchaser, directly or indirectly, freel atear of any material Liens, and all of such skar equity ownership interests are duly
authorized and validly issued and are fully pamhassessable (except for shares of Columbia Statk, Brhich are assessable pursuant to
Section 30.44.020 of the Revised Code of Washingtad free of preemptive rights. No Significant Sidiary of Purchaser nor Sub has or is bc
by any outstanding subscriptions, options, wartarghs, commitments or agreements of any charaetéing for the purchase or issuance of any
shares of capital stock or any other equity segofisuch Subsidiary or any securities representiegight to purchase or otherwise receive any
shares of capital stock or any other equity segofisuch Subsidiary. Sub has been formed solelyh® purpose of engaging in the transactions
contemplated hereby and prior to the Effective Timilehave engaged in no other business activiied will have incurred no liabilities or
obligations of any nature other than those inciderits formation and pursuant to this Agreememt #e transactions contemplated by this
Agreement, including the Merger.
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4.3 Authority; No Violation

(@) Each of Purchaser and Sub has full corpgraeer and authority to execute and deliver thiseggnent and to consummate the
transactions contemplated hereby. The executiordalieery of this Agreement and the consummatiotheftransactions contemplated hereby |
been duly, validly and unanimously adopted and @ by the Board of Directors of Purchaser, aedBbard of Directors of Purchaser has
determined that the Merger, on the terms and cemditset forth in this Agreement, is advisable enithe best interests of Purchaser and its
shareholders, and has directed that this Agreearghthe transactions contemplated hereby be s@sht@tPurchases’shareholders for approval
a duly held meeting of such shareholders and hggted a resolution to the foregoing effect. Exdepthe approval of this Agreement and the
transactions contemplated hereby with respectaasguance of Purchaser Common Stock in connegfibrthe Merger pursuant to NASDAQ
Listing Rule 5635 by the affirmative vote of a mdjp of the total votes cast in favor thereof (tHeurchaser Shareholder Approvalno other
corporate proceedings on the part of Purchasaremessary to approve this Agreement or to consuethattransactions contemplated hereby.
Agreement has been duly and validly executed atideded by Purchaser and (assuming due authorizagiecution and delivery by Company)
constitutes the valid and binding obligation of ¢haser, enforceable against Purchaser in accordétités terms (subject to the Bankruptcy and
Equity Exception).

(b) Neither the execution and delivery of thigrdement, nor the consummation by Purchaser andaSupplicable, of the
transactions contemplated hereby, nor compliantte aviy of the terms or provisions of this Agreemeill (i) violate any provision of the articles
of incorporation or bylaws of Purchaser, or (ii3@a®ing that the consents, approvals and filingsrrefl to in Section 4.4 are duly obtained and/or
made, (A) violate any Law applicable to Purchaaay, of its Subsidiaries or any of their respecfiveperties or assets or (B) violate, conflict with,
result in a breach of any provision of or the lobany benefit under, constitute a default (or aeng that, with notice or lapse of time, or both,
would constitute a default) under, result in threni@ation of or a right of termination or canceiltet under, accelerate the performance required by,
or result in the creation of any Lien upon anytaf tespective properties or assets of Purchasarmyoof its Subsidiaries under, any of the terms,
conditions or provisions of any note, bond, mortgagdenture, deed of trust, license, lease, fiae¢lpermit, agreement, bgw or other instrumei
or obligation to which Purchaser or any of its Sdiasies is a party or by which any of them or afiyheir respective properties or assets is bound
except, with respect to clause (i), for any suidtation, conflict, breach, default, terminatiomncellation, acceleration or creation as would not
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect on Puhas

4.4 _Consents and ApprovalExcept for (i) the Regulatory Approvals, (i) tfiking with the SEC of the Joint Proxy Statementlahe filing and
declaration of effectiveness of the Form S-4 amdfiling and effectiveness of the registrationestagnt contemplated by Section 6.1(b), (iii) the
filing of the Oregon Articles of Merger pursuantttee OBCA and the Washington Articles of Mergerhnthie WBCA, (iv) any consents,
authorizations, approvals, filings or exemptionsamnection with compliance with the rules and fatjons of any applicable SRO, and the rules of
the Nasdagq, and (v) such filings and approvalsaseguired to be made or obtained under the s=uar “blue sky” laws of various states in
connection with the issuance of the shares of RsehCommon Stock pursuant to this Agreement apibegl of listing of such Purchaser
Common Stock on the Nasdag, no consents or apgrofar filings or registrations with any GovernrtadrEntity are necessary in connection with
the consummation by Purchaser of the Merger andttier transactions contemplated by this Agreenidmitconsents or approvals of or filings or
registrations with any Governmental Entity are seey in connection with the execution and deliv®ryPurchaser or Sub of this Agreement.

4.5 _Reports

(@) Purchaser and each of its Subsidiaries tiaady filed all reports, registration statememigxy statements and other materials,
together with any amendments required to be matterespect thereto, that they were required tosfilee December 31, 2010 with the Regulatory
Agencies and each other applicable Governmentéty-ahd all other reports and statements requdzk filed by them since December 31, 2010,
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including any report or statement required to kfpursuant to the laws, rules or regulation$eflnited States, any state, any foreign entity, or
any Regulatory Agency or other Governmental Engtyd have paid all fees and assessments due aabl@ay connection therewith, and there are
no material violations or exceptions in any suchemal report or statement that are unresolved #éseodate hereof.

(b) An accurate and complete copy of each fiegistration statement, prospectus, report, sckeeshd definitive proxy statement fil
with or furnished to the SEC by Purchaser purstatite Securities Act or the Exchange Act sincedbaer 31, 2010 and prior to the date of this
Agreement (the “ Purchaser SEC Repbyris publicly available. No such Purchaser SEC &emt the time filed, furnished or communicatedd,
in the case of registration statements and pratgistents, on the dates of effectiveness and tles déthe relevant meetings, respectively),
contained any untrue statement of a material faohutted to state any material fact required testaged therein or necessary in order to make the
statements made therein, in light of the circunsarin which they were made, not misleading, exttegitinformation filed as of a later date (but
before the date of this Agreement) shall be deaimedodify information as of an earlier date. Aglofir respective dates, all Purchaser SEC
Reports complied as to form in all material respedgth the published rules and regulations of tR€ Svith respect thereto. As of the date of this
Agreement, no executive officer of Purchaser hdsdan any respect to make the certifications megliof him or her under Section 302 or 906 of
the Sarbane®xley Act. As of the date hereof, there are notanding comments from or unresolved issues raigegtldbSEC with respect to any
the Purchaser SEC Reports. None of Purchaser’'sdtariss is required to file periodic reports witite SEC pursuant to Section 13 or 15(d) of the
Exchange Act (other than Form 13F).

4.6 _Financial Statements

(@ The financial statements of Purchaser an8Llbsidiaries included (or incorporated by refeegin the Purchaser SEC Reports
(including the related notes, where applicablehéye been prepared from, and are in accordanbetvé books and records of Purchaser and its
Subsidiaries; (ii) fairly present in all materiakpects the consolidated results of operationh, ftmss, changes in shareholders’ equity and
consolidated financial position of Purchaser aa@itibsidiaries for the respective fiscal periodasof the respective dates therein set forth ¢stibj
in the case of unaudited statements to recurriag-gad audit adjustments normal in nature and ato{ii) complied as to form, as of their
respective dates of filing with the SEC, in all evél respects with applicable accounting requineismend with the published rules and regulations
of the SEC with respect thereto; and (iv) have h@epared in accordance with GAAP consistently iggduring the periods involved, except, in
each case, as indicated in such statements oe indties thereto. As of the date hereof, the boo#isecords of Purchaser and its Subsidiaries have
been maintained in all material respects in aceardavith GAAP and any other applicable legal armbaanting requirements and reflect only ac
transactions. As of the date hereof, Deloitte & drmLLP has not resigned (or informed Purchaseritkizcated it intends to resign) or been
dismissed as independent public accountants ohBset as a result of or in connection with anygtsaments with Purchaser on a matter of
accounting principles or practices, financial staet disclosure or auditing scope or procedure.

(b) Neither Purchaser nor any of its Subsid&has incurred any material liability or obligatiohany nature whatsoever (whether
absolute, accrued, contingent, determined, detexoiéror otherwise and whether due or to become éuxegpt for (i) those liabilities that are
reflected or reserved against on the consolidag¢ghbe sheet of Purchaser included in its AnnugbRen Form 10-K for the fiscal year ended
December 31, 2011 (including any notes theret))ligbilities incurred in the ordinary course afdiness consistent with past practice since
December 31, 2011 which have either been Previdisigiosed or would not reasonably be expectedte hindividually or in the aggregate, a
Material Adverse Effect on Purchaser and its Suasas, taken as a whole or (iii) in connectionhattiis Agreement and the transactions
contemplated hereby.

4.7 _Brokers Fees Neither Purchaser nor any of its Subsidiariesamyr of their respective officers or directors haweployed any broker, finder
or financial advisor or incurred any liability fany broker’s fees,
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commissions or finder’s fees in connection with kherger or any other transactions contemplatedhlsyAgreement, other than to Keefe,
Bruyette & Woods, Inc. pursuant to a letter agrestend other than as previously disclosed to Compa

4.8 _Absence of ChangeSince June 30, 2012, no event or events hasrecttirat has had or would reasonably be expectbdwe, either
individually or in the aggregate, a Material AdweEffect on Purchaser.

4.9 Compliance with Applicable Law

(@) Purchaser and each of its Subsidiaries laold have at all times since December 31, 201Q h#licenses, franchises, permits i
authorizations which are necessary for the lawduidzict of their respective businesses and owneddhieir respective properties, rights and as
under and pursuant to applicable Law (and have giafdes and assessments due and payable in canmtterewith), except where the failure to
hold such license, franchise, permit or authorizatr to pay such fees or assessments would reximably be expected to have, individually or in
the aggregate, a Material Adverse Effect on Pumhasd, to the Knowledge of Purchaser, no suspeisioancellation of any such necessary
license, franchise, permit or authorization is #te@ed in writing. Purchaser and each of its Sidosés$ has complied in all material respects with,
and are not in default or violation in any materedpect of any, applicable Law relating to Purehas any of its Subsidiaries.

(b) Except as Previously Disclosed, neither Raser nor any of its Subsidiaries is subject toRegulatory Agreement. Purchaser
each of its Subsidiaries are in compliance in atemial respects with each Regulatory Agreemenitttich it is party or subject, and neither
Purchaser nor any of its Subsidiaries has recengdotice from any Governmental Entity indicatthgt either Purchaser or any of its Subsidiaries
is not in compliance in all material respects veitty such Regulatory Agreement, nor has Purchasamoof its Subsidiaries been advised since
January 1, 2010 and prior to the date hereof byGmyernmental Entity that it is considering issyimitiating, ordering or requesting any such
Regulatory Agreement.

(c) Neither Purchaser nor any of its Subsidgnir, to the Knowledge of Purchaser, any of ttespective directors, officers, agents,
employees or any other persons acting on theirlhghaas violated the Foreign Corrupt Practiées, 15 U.S.C. § 78dd-1 et seq., as amended, or
any other similar applicable foreign, federal @atstlegal requirement, (ii) has made or providedanised to be made or provided, directly or
indirectly, any payment or thing of value to a igreofficial, foreign political party, candidaterfoffice or any other person while knowing or
having a reasonable belief that the person will gragffer to pay the foreign official, party or afidate, for the purpose of influencing a decision,
inducing an official to violate their lawful dutgecuring an improper advantage, or inducing adorefficial to use their influence to affect a
governmental decision, (iii) has paid, accepterkoeived any unlawful contributions, payments, exiiteires or gifts, (iv) has violated or operated
in noncompliance with any export restrictions, molaindering law, anti-terrorism law or regulati@mti-boycott regulations or embargo
regulations, or (v) is currently subject to any tddiStates sanctions administered by the Offideoogign Assets Control of the United States
Treasury Department.

4.10 _Employee Benefit Plans

(a) Purchaser has made available to Company tdie@nplete copies of each material employee beplatit, program, policy, practic
or other arrangement providing benefits to anyentror former employee, officer or director of Fhaser or any of its Subsidiaries or any
beneficiary or dependent thereof that is sponsoradaintained by Purchaser or any of its Subsiel&aoir to which Purchaser or any of its
Subsidiaries contributes or is obligated to contebincluding without limitation any employee waelke benefit plan within the meaning of Section 3
(1) of ERISA, any employee pension benefit plarhimithe meaning of Section 3(2) of ERISA (whethenot such plan is subject to ERISA), and
any equity purchase plan, option, equity bonusngra equity or other equity plan, profit sharingnhs, retirement (including compensation,
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pension, health, medical or life insurance bengfitsferred compensation, excess benefit, incentivepensation, severance, change in control or
termination pay, hospitalization or other medicatiental, life or other insurance (including anif-sesured arrangements, salary continuation,
short- or long-term disability, or any other maaéagreement or policy or other arrangement prog@&mployee benefits, employment-related
compensation, fringe benefits or other benefitsefiver qualified or nonqualified, funded or unfungéshch, a “ Purchaser Benefit Plan

(b) Following the date hereof, Purchaser shal/isle or make available to Company true and coraplepies of the Purchaser Ben
Plans, related plan documents and such other eeplognefit-related documents as may be reasoredpested by Company.

(c) (i) Each of the Purchaser Benefit Plansbie®n operated and administered in all materialesith applicable Law, including
ERISA, and the Code, (ii) each of the PurchaseeBeRlans has been administered in all matergpeets in accordance with its terms; (iii) eac
the Purchaser Benefit Plans intended to be “gedlifivithin the meaning of Section 401(a) of the Eb@s received a favorable determination,
opinion, notification or advisory letter from thR$ with respect to each such Purchaser Benefitdda its qualified status under the Code, any
such letter has not been revoked (nor has revechten threatened) and no fact or event has ocktsimee the date of such letter or letters frorr
IRS that could reasonably be expected to advesstdyt the qualified status of any such Purchassrefit Plan or the exempt status of any such
trust; (iv) no Purchaser Benefit Plan is subjecTitte 1V or Section 302 of ERISA or Section 4124971 of the Code; (v) no liability under Title
of ERISA has been incurred by Purchaser, its Sido#eg or any of their respective ERISA Affiliatdgt has not been satisfied in full, and no
condition exists that presents a material riskucRaser, its Subsidiaries or any of their respediRISA Affiliates of incurring a liability
thereunder; (vi) no Purchaser Benefit Plan is altiemployer pension plan” (as such term is defire8ection 3(37) of ERISA) or a plan that has
two or more contributing sponsors at least two bhbm are not under common control, within the meguoihSection 4063 of ERISA; (vii) neither
Purchaser nor its Subsidiaries has engaged imsattsion in connection with which the PurchasetsoBubsidiaries reasonably could be subject to
either a material civil penalty assessed pursuma8ettion 409 or 502(i) of ERISA or a material iewposed pursuant to Section 4975 or 4976 of the
Code; and (viii) there are no pending, threatemeshticipated claims (other than routine claimstfenefits) by, on behalf of or against any of the
Purchaser Benefit Plans or any trusts related tihherkich could reasonably be expected to reswdniynmaterial liability of Purchaser or any of its
Subsidiaries.

(d) All contributions required to be made to &wyrchaser Benefit Plan by applicable law or retjuieor by any plan document or
other contractual undertaking, and all premiumsalygayable with respect to insurance policies fingény Purchaser Benefit Plan, for any period
through the date hereof have been timely madeidripdull or, to the extent not required to be reaat paid on or before the date hereof, have beer
fully reflected on the financial statements. EadncRaser Benefit Plan that is an employee welfareefit plan under Section 3(1) of ERISA is
either (i) funded through an insurance companyreghtind is not a “welfare benefit fund” with theaming of Section 419 of the Code or
(i) unfunded.

(e) There does not now exist, nor do any circantes exist that could result in, any Controlledup Liability that would be a
liability of Purchaser or any of its ERISA Affilias following the Closing. Without limiting the geaéty of the foregoing, neither Purchaser nor
of its ERISA Affiliates has engaged in any trangactescribed in Section 4069, Section 4204 or 4#12RISA.

(f) None of Purchaser and its Subsidiaries femeliability for life, health, medical or other Wfare benefits to former employees,
beneficiaries or dependents thereof, except folttheantinuation coverage as required by Sectid30890of the Code or Part 6 of Title | of ERISA
and at no expense to Purchaser and its Subsidiaries
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(g) Each Purchaser Benefit Plan that is or wamaqualified deferred compensation plan” withire tmeaning of Section 409A of the
Code and associated Treasury Department guidaradenraterial respects has (i) been operated berdaeuary 1, 2005 and December 31, 20(
good faith compliance with Section 409A of the Cade Notice 2005-01 and (ii) since January 1, 280%uch later date permitted under
applicable guidance) been operated in complianteg, and is in documentary compliance with, in aditerial respects, Section 409A of the Code
and IRS regulations and guidance thereunder. Ngeasation payable by Purchaser or any of its Sigvid has been reportable as nonqualified
deferred compensation in the gross income of adiyigiual or entity and subject to an additional,tag a result of the operation of Section 409A of
the Code, and no arrangement exists with respechtinqualified deferred compensation plan thatleveesult in income inclusion under
Section 409A(b) of the Code.

4.11 _Approvals As of the date of this Agreement, Purchaser knoiwe reason why all regulatory approvals from @overnmental Entity
required for the consummation of the transactimmemplated by this Agreement should not be obthorea timely basis.

4.12 _Purchaser Informatiohe information relating to Purchaser and itssidibries that is provided by Purchaser or itsesentatives for
inclusion in the Joint Proxy Statement and the F8rh or in any application, notification or otlgercument filed with any other Regulatory
Agency or other Governmental Entity in connectidthwhe transactions contemplated by this Agreemeititnot contain any untrue statement ¢
material fact or omit to state a material fact rssegy to make the statements therein, in lighbefcircumstances in which they are made, not
misleading. The portions of the Joint Proxy Statetmelating to Purchaser and its Subsidiaries @hdrgortions within the reasonable control of
Purchaser and its Subsidiaries will comply in aditemial respects with the provisions of the ExcleaAgt and the rules and regulations thereunder.
The Form S-4 will comply in all material respectishithe provisions of the Securities Act and thieswand regulations thereunder.

4.13 _Leqgal Proceedingd here is no suit, action, investigation, claimggeeding or review pending, or to the Knowledg®@uwoifchaser, threaten
against or affecting it or any of its Subsidiamesany of the current or former directors or exaeubfficers of it or any of its Subsidiaries (aihds

not aware of any basis for any such suit, actioproceeding) (i) that involves a Governmental Bntir (i) that, individually or in the aggregate,
and, in either case, is (A) material to it andStbsidiaries, taken as a whole, or is reasonatdyylito result in a material restriction on itsasry of

its Subsidiaries’ businesses or, after the Effecliime, the business of Purchaser, Surviving Caitmor or any of their affiliates, or (B) reasonably
likely to materially prevent or delay it from perfoing its obligations under, or consummating tleasactions contemplated by, this Agreement.
There is no material injunction, order, award, judgt, settlement, decree or regulatory restrigtigmosed upon or entered into by Purchaser, any
of its Subsidiaries or the assets of it or anytoBubsidiaries.

4.14 Material Contracts

(a) Except for those agreements and other doctafiéed as exhibits or incorporated by refereticBurchaser’s Annual Report on
Form 10-K for the fiscal year ended December 31,124r filed or incorporated in any of its other SEilings filed since January 1, 2010 and prior
to the date hereof or as Previously DisclosedheeiPurchaser nor any of its Subsidiaries is aygartoound by or subject to any agreement,
contract, arrangement, commitment or understan@ihgther written or oral) (i) that is a “materi@ntract” within the meaning of Item 601(b)(10)
of the SEC’s Regulation S-K; (ii) to which any &ffte, officer, director, employee or consultansath party or any of its Subsidiaries is a party o
beneficiary (except with respect to loans to, qradét or asset management accounts of, directffiseis and employees entered into in the
ordinary course of business and in accordancealliippplicable regulatory requirements with respedt); or (iii) that is otherwise material toat
its financial condition or results of operationsréhaser has Previously Disclosed or made avaitablBompany prior to the date hereof true, co
and complete copies of each such contract.
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(b) (i) Each contract identified in Section 44)is a valid and legally binding agreement ofdRhaser or one of its Subsidiaries, as
applicable, and, to the Knowledge of Purchaserctiumterparty or counterparties thereto, is enfisteein accordance with its terms (subject to the
Bankruptcy and Equity Exception) and is in fullderand effect, (ii) Purchaser and each of its Slidnsés has duly performed all material
obligations required to be performed by it priothe date hereof under each such contract, (iilheePurchaser nor any of its Subsidiaries, amd, t
the Knowledge of Purchaser, any counterparty ontarparties, is in breach of any provision of angtscontract, and (iv) no event or condition
exists that constitutes, after notice or lapséneétor both, will constitute, a breach, violationdefault on the part of Purchaser or any of its
Subsidiaries under any such contract or providepamty thereto with the right to terminate suchtcact.

4.15 _Environmental Matter€Except as would not reasonably be expected, ichaiMy or in the aggregate, to have a Material e Effect on
Purchaser, (a) Purchaser and its Subsidiariemaenpliance, and for the preceding three years bawmplied, with Environmental Laws; (b) there
are no proceedings, claims, actions, or, to thevedge of Purchaser, investigations of any kinddi, or threatened in writing, by any person,
court, agency, or other Governmental Entity or arbjitral body, against Purchaser or its Subsidsané¢ating to liability under any Environmental
Law and, to the Knowledge of Purchaser, there isunh proceeding, claim, action or investigatimedtened in writing; (c) there are no
agreements, orders, judgments or decrees by oranitttourt, regulatory agency or other Governmeadity, that impose any liabilities or
obligations under or in respect of any Environmkbhgav; and (d) to the Knowledge of Purchaser, ttees and have been, no releases of hazardou
substances or other environmental conditions apaogerty (currently or formerly owned, operatedptherwise used by Purchaser or any of its
Subsidiaries) under circumstances which could mesly be expected to result in liability to or ot against Purchaser or its Subsidiaries relating
to any Environmental Law. Notwithstanding any ottegresentation or warranty in this Article IV, ttepresentations and warranties in this
Section 4.15 constitute the sole representatiodsvamranties of Purchaser relating to any Enviramiale_aw.

4.16 _TaxesPurchaser and each of its Subsidiaries (i) hagpgved in good faith and duly and timely filedk{itey into account any extension of
time within which to file) all material Tax Returmnsquired to be filed by any of them and all sutddfTax Returns are complete and accurate in all
material respects; and (ii) have paid all materetes that are required to be paid or that Purclasany of its Subsidiaries are obligated to
withhold from amounts owing to any employee, craddr third party, except with respect to matterstested in good faith and for which adequate
reserves have been established and reflected diméimeial statements of Purchaser. None of theeri@{Tax Returns or material matters, in each
case pertaining to (i) income Taxes of Purchasangrof its Subsidiaries or (ii) state franchisesmimposed with reference to the income, net
income, assets, or capital stock of Purchaseryphits Subsidiaries are currently under any auglitt, proceeding, examination or assessment by
the IRS or the relevant state, local or foreign @athority and neither Purchaser nor any of itssiliéiries has received written notice from any
authority that an audit, suit, proceeding, examdmabr assessment in respect of such Tax Returmatiers pertaining to Taxes are pending or
threatened. No material deficiencies have beemntasiser assessments made against Purchaser of gsysabsidiaries that has not been paid or
resolved in full. No material claim has been magairst Purchaser or any of its Subsidiaries byTemyauthorities in a jurisdiction where
Purchaser or its Subsidiaries does not file TaxiRatthat Purchaser or its Subsidiaries is or neagubject to taxation by that jurisdiction. No
material liens for Taxes exist with respect to ahthe assets of Purchaser or any of its Subsatiagxcept for liens for Taxes not yet due and
payable. Neither Purchaser nor any of its Subsatidras entered into any material closing agreesmpnitate letter rulings, technical advice
memoranda or similar agreement or rulings with day authority, nor have any been issued by anyaldxority, in each case that have any
continuing effect. Neither Purchaser nor any oitthsidiaries (A) have ever been a member of dliaggtl, combined, consolidated or unitary Tax
group for purposes of filing any Tax Return otheart, for purposes of filing affiliated, combinednsolidated or unitary Tax Returns, a group of
which Purchaser was the common parent, (B) hasiamility for a material amount of Taxes of any gen under Treasury Regulations

Section 1.1502-6 (or any similar provision of stédeal or foreign law), or (C) is a party to ordral by any Tax sharing or allocation agreement or
has any other current or potential contractualgattion to indemnify any other person with respectaxes.
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Neither Purchaser nor any of its Subsidiaries laatgipated in an*listed transactions” within the meaning of TregsRegulations Section 1.6011-
4(b). Purchaser has made available to Companyatrdeorrect copies of the United States federalnimeTax Returns filed by Purchaser and its
Subsidiaries for each of the fiscal years endeceBwer 31, 2008, 2009 and 2010. None of Purchastr Subsidiaries has been a “distributing
corporation” or “controlled corporation” (i) in ardistribution occurring during the last 30 monthattwas purported or intended to be governed by
Section 355 of the Code (or any similar provisibstate, local or foreign law) or (ii) in any digtation that could otherwise constitute part of a
“plan” or “series of related transactions” (witithne meaning of Section 355(e) of the Code) of wiihehMergers are a part.

4.17 _ReorganizationPurchaser has not taken or agreed to take aipnaand is not aware of any fact or circumstaticat would prevent or
impede, or could reasonably be expected to prementpede, the Mergers, taken together, from qyialif as a “reorganizationtithin the meanin
of Section 368(a) of the Code.

4.18 _PropertiesExcept as would not reasonably be expected, ithaily or in the aggregate, to have a Material &wbe Effect on Purchaser,
Purchaser or one of its Subsidiaries (a) has gaddresurable title to all the properties and assaftected in the latest audited balance sheet
included in such Purchaser SEC Reports as beingalm Purchaser or one of its Subsidiaries or aedufter the date thereof (except properties
sold or otherwise disposed of since the date tfiémetbe ordinary course of business) (the " Puseli@dwned Propertie¥, free and clear of all
Liens of any nature whatsoever, except Permittezifftorances, and (b) is the lessee of all leasastites reflected in the latest audited financial
statements included in such Purchaser SEC Repuoatsjaired after the date thereof (except for Iedisat have expired by their terms since the
thereof) (the “ Purchaser Leased Propetftiasd, collectively with the Purchaser Owned Prtipsr the “ Purchaser Real Propéityfree and clear
of all Liens of any nature whatsoever, except femfitted Encumbrances, and is in possession qgirthigerties purported to be leased thereunder,
and each such lease is valid without default thedeuby the lessee or, to the Knowledge of Purch#tselessor. There are no pending or, to the
Knowledge of Purchaser, threatened (in writing)d@mnation proceedings against the Purchaser RepéRy.

4.19 _InsuranceExcept as would not reasonably be expected, ichailly or in the aggregate, to have a Material &de Effect on Purchaser,

(a) Purchaser and its Subsidiaries are insuredrefthtable insurers against such risks and in aogbunts as the management of Purchaser
reasonably has determined to be prudent and censistth industry practice, and Purchaser andutss&liaries are in compliance in all material
respects with their insurance policies and arémdefault under any of the terms thereof, (b) eswath policy is outstanding and in full force and
effect and, except for policies insuring againdeptal liabilities of officers, directors and empees of Purchaser and its Subsidiaries, Purcloaser
the relevant Subsidiary thereof is the sole berafiof such policies, and (c) all premiums andeothbayments due under any such policy have beel
paid, and all claims thereunder have been filedui@ and timely fashion.

4.20 _Accounting and Internal Controls

(@) The records, systems, controls, data amdrirdtion of Purchaser and its Subsidiaries arerdech stored, maintained and operated
under means (including any electronic, mechanicahotographic process, whether computerized grthat are under the exclusive ownership
direct control of Purchaser or its Subsidiariesazountants (including all means of access themtitherefrom), except for any nonexclusive
ownership and nondirect control that would notjuitlially or in the aggregate, reasonably be exgzbtd have a material adverse effect on the
system of internal accounting controls describddvén this Section 4.20(a). Purchaser and its #lidrses have devised and maintain a system of
internal accounting controls sufficient to provigasonable assurances regarding the reliabilitynahcial reporting and the preparation of finah
statements in accordance with GAAP. Purchaser ésigried and implemented disclosure controls ancepiores (within the meaning of Rules
13a-15(e) and 15d-15(e) of the Exchange Act) taienthat material information relating to Purchamadl its Subsidiaries is made known to its
management by others within those entities as @piate to allow timely decisions regarding requidistlosure and to make the certifications
required by the Exchange Act and Sections 302 86db®the Sarbanes-Oxley Act.
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(b) Purchaser's management has completed assasset of the effectiveness of its internal contr@r financial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended Deceibe?2011, and such assessment concluded
that such controls were effective. Purchaser hegidusly Disclosed, based on its most recent etialugrior to the date hereof, to its auditors and
the audit committee of its board of directors (Ay &ignificant deficiencies and material weakneaséke design or operation of internal controls
over financial reporting and (B) any fraud, whetbenot material, that involves management or otflmployees who have a significant role in its
internal controls over financial reporting.

(c) Since January 1, 2010, (A) neither Purchaseiany of its Subsidiaries nor, to the Knowledfi®urchaser, any director, officer,
auditor, accountant or representative of it or ahigs Subsidiaries has received or otherwise hragbtained knowledge of any material complaint,
allegation, assertion or written claim regarding #tcounting or auditing practices, procedureshaugtiogies or methods (including with respect to
loan loss reserves, write-downs, charge-offs arduats) of Purchaser or any of its Subsidiarietheir respective internal accounting controls,
including any material complaint, allegation, atiseror written claim that Purchaser or any ofStshsidiaries has engaged in questionable
accounting or auditing practices, and (B) no attgmrepresenting Purchaser or any of its Subsidiawbether or not employed by it or any of its
Subsidiaries, has reported evidence of a matanidtion of securities laws, breach of fiduciarytyor similar violation by it or any of its officerol
directors to its board of directors or any comneittieereof or to any of its directors or officers.

4.21 _Derivatives Except as would not reasonably be expected, ishaily or in the aggregate, to have a Material ébe Effect on Purchaser,

all Derivative Contracts, whether entered intoiferown account, or for the account of one or nadrigs Subsidiaries or their respective customers,
were entered into (i) in accordance with prudersifess practices and all applicable laws, rulegjlegions and regulatory policies and (ii) with
counterparties believed to be financially respdesih the time; and each Derivative Contract ctuists the valid and legally binding obligation t

or one of its Subsidiaries, as the case may beregdble in accordance with its terms (subjech¢éoBankruptcy and Equity Exception), and are in
full force and effect. Except as would not reasdyéle expected, individually or in the aggregatehave a Material Adverse Effect on Purchaser,
neither Purchaser nor its Subsidiaries, nor tith@wledge of Purchaser any other party theretin, iseach of any of its obligations under any
Derivative Contract. The financial position of itdiits Subsidiaries on a consolidated basis undeith respect to each such Derivative Contracts
has been reflected in its books and records anlddbks and records of such Subsidiaries, in eash iceaccordance with GAAP consistently
applied.

4.22 _Related Party TransactiorEhere are no transactions or series of relatetsictions, agreements, arrangements or undersgandor are
there any currently proposed transactions or sefieslated transactions, between Purchaser oofity Subsidiaries, on the one hand, and any
current or former director or executive officerRafrchaser or any of its Subsidiaries or any pewdumbeneficially owns (as defined in Rules 13d-3
and 13d-5 of the Exchange Act) 5% or more of theelPaser Common Stock (or any of such person’s ineedamily members or Affiliates)
(other than Subsidiaries of Purchaser) on the dtapd.

4.23 _Labor Neither Purchaser nor any of its Subsidiarieads,at any time since January 1, 2010 was, a pauxy bound by any labor or
collective bargaining agreement and to the KnowdedigPurchaser there are no organizational campapgtitions or other activities or proceedi

of any labor union, workers’ council or labor orgaation seeking recognition of a collective bargagnunit with respect to, or otherwise attempting
to represent, any of the employees of Purchasanyof its Subsidiaries or compel Purchaser ordntg Subsidiaries to bargain with any such
labor union, workers’ council or labor organizatidimere are no material labor related controversigtkes, slowdowns, walkouts or other work
stoppages pending or, to the Knowledge of Purchés®atened (in writing) and neither Purchaseramyr of its Subsidiaries has experienced any
such labor related controversy, strike, slowdowalkaut or other work stoppage since January 1, 28&@her Purchaser nor any of its Subsidit

is a party to, or otherwise bound by, any consentek with, or citation by, any Governmental Entélating to employees or employment practi
Each of Purchaser and its Subsidiaries
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are in substantial compliance with all applicalaled relating to labor, employment, termination mipboyment or similar matters, including but not
limited to laws relating to discrimination, disatyi| labor relations, hours of work, payment of wa@nd overtime wages, pay equity, immigration,
workers compensation, working conditions, emploggigeduling, occupational safety and health, faamilg medical leave, and employee
terminations, and has not engaged in any matemnfairdabor practices or similar material prohibifgractices. Except as Previously Disclosed or as
would not reasonably be expected, individuallyrothie aggregate, to have a Material Adverse Effad®urchaser, there are no complaints,
lawsuits, arbitrations, administrative proceedirmsyther proceedings of any nature pending ahdéd<nowledge of Purchaser, threatened against
Purchaser or any of its Subsidiaries brought byrobehalf of any applicant for employment, any entror former employee, any person allegin

be a current or former employee, any class ofdhegoing, or any Governmental Entity, relating gy auch law or regulation, or alleging breach of
any express or implied contract of employment, \gfahtermination of employment, or alleging any ethliscriminatory, wrongful or tortious
conduct in connection with the employment relatfopsPurchaser has made available to Company farithre date of this Agreement a copy of all
material written policies and procedures relateBuochaser’s and its Subsidiaries’ employees amdtten description of all material unwritten
policies and procedures related to Purchaser’star8libsidiaries’ employees.

4.24 _Financing Purchaser has or will have available to it ptiothe Closing Date all immediately available fuaasl shares of Purchaser
Common Stock available for issuance necessarntisfysall of its obligations hereunder and in coctien with the Merger and the other
transactions contemplated by this Agreement.

4.25 _Loan Matters

(@) Except as would not reasonably be expeatddjidually or in the aggregate, to have a Matehdverse Effect on Purchaser, each
loan, loan agreement, note or borrowing arrangetfiecitiding leases, credit enhancements, commitspgiarantees and interdésaring assets)
which the Purchaser or any Subsidiary of Purchiasecreditor (collectively, “ Purchaser Lodhsurrently outstanding (i) is evidenced by notes,
agreements or other evidences of indebtednesarat all material respects true, genuine and wiet purport to be, (ii) to the extent secured
been secured by valid Liens which have been pedeand (iii) to the Knowledge of Purchaser, isgalevalid and binding obligation of the obligor
named therein, enforceable in accordance witkeitag in all material respects (subject to the Baptay and Equity Exception). The notes or other
credit or security documents with respect to eadh ®utstanding Purchaser Loan were in compliamedl material respects with all applicable
laws at the time of origination by Purchaser oStdbsidiaries.

(b) Each outstanding Purchaser Loan was sdlicitel originated, and is and has been administarédwhere applicable, serviced,
and the relevant Purchaser Loan files are beingtaiaied in accordance in all material respects thighrelevant notes or other credit or security
documents and Purchasewritten underwriting standards, in each casegoe such exceptions as would not reasonablyxpeeted, individuall
or in the aggregate to have a Material AdversedEffe Purchaser, and in all material respects allthpplicable requirements of applicable law.

(c) Section 4.25(d) of the Purchaser DiscloSgakedule sets forth a list of all Purchaser Loansfdhe date of this Agreement by
Purchaser or any of its Subsidiaries to any dirscufficers and principal shareholders (as suphgeare defined in Regulation O of the Federal
Reserve Board (12 C.F.R. Part 215)) of Purchasangof its Subsidiaries. There are no employdeesf director or other affiliate Purchaser
Loans on which the borrower is paying a rate othan that reflected in the note or other relevaedit or security agreement or on which the
borrower is paying a rate which was not in compé&awith Regulation O, and all such Purchaser Leaesind were originated in compliance in all
material respects with all applicable Laws.

4.26 _Community Reinvestment Act Complian€@irchaser and each of its Subsidiaries that isamed depositary institution is in complianct
all material respects with the applicable provisiofithe Community Reinvestment Act of 1977 andrdgulations promulgated thereunder and has
received a Community
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Reinvestment Act rating of “satisfactory” in its sigecently completed exam. Purchaser has no kdgelef the existence of any fact or
circumstance or set of facts or circumstances wiichld reasonably be expected to result in Compmeirany such Subsidiary having its current
rating lowered.

4,27 No Additional Representations

(@) Except for the representations and warramtiade by Purchaser and Sub in this Article IV enohPurchaser, Sub or any other
person makes any express or implied representatiararranty with respect to Purchaser, its Subs@iaSub or their respective businesses,
operations, assets, liabilities, conditions (finahor otherwise) or prospects, and Purchaser ahdh®reby disclaim any such other representations
or warranties. In particular, without limiting tfi@regoing disclaimer, none of Purchaser, Sub oraihgr person makes or has made any
representation or warranty to Company or any dfffiiates or representatives with respect t@fiy financial projection, forecast, estimate, budge
or prospect information relating to Purchaser, afiys Subsidiaries or their respective business€s) except for the representations and warea
made by Purchaser and Sub in this Article IV, araf or written information presented to Companyny of its affiliates or representatives in the
course of their due diligence investigation of Paser, the negotiation of this Agreement or indbigrse of the transactions contemplated hereby.

(b) Notwithstanding anything contained in thigréement to the contrary, Purchaser and Sub ackdgeland agree that neither
Company nor any other person has made or is makipgepresentations or warranties relating to Compehatsoever, express or implied, beyond
those expressly given by Company in Article Il éaf; including any implied representation or watyaas to the accuracy or completeness of any
information regarding Company furnished or madelalke to Purchaser or any of its representatiVéghout limiting the generality of the
foregoing, Purchaser and Sub acknowledge thatpresentations or warranties are made with respeaty projections, forecasts, estimates,
budgets or prospect information that may have lpeate available to Purchaser or any of its repratigas.

ARTICLE V.
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 _Conduct of Businesses Prior to the Effecliime. Except as Previously Disclosed, as expresslyecoplated by or permitted by this
Agreement, as required by applicable law, or whith prior written consent of the other party, duting period from the date of this Agreement to
the Effective Time, (i) Company shall, and shaligmeach of its Subsidiaries to, (a) conduct isr@ass in the ordinary course consistent with past
practice in all material respects and (b) use coroialty reasonable efforts to maintain and presémtect its business organization and
advantageous business relationships, and (i) eéClompany and Purchaser shall, and shall causedfats respective Subsidiaries to, take no
action that is intended to or would reasonablyyeeeted to adversely affect or materially delayahdity of either Company, Purchaser or Sub to
obtain any necessary approvals of any Regulatognég or other Governmental Entity required for titamsactions contemplated hereby or to
perform its covenants and agreements under thiselgent or to consummate the transactions contezdptatreby.

5.2 _Company Forbearance3uring the period from the date of this Agreemerthe earlier of the Effective Time or the teration of this
Agreement in accordance with Article VIII, exceptRreviously Disclosed, as expressly contemplatgeonitted by this Agreement, or as requ
by applicable law, Company shall not, and shallp@nit any of its Subsidiaries to, without theoprivritten consent of Purchaser (which shall not
be unreasonably withheld):

(@) (i) issue, sell or otherwise permit to beeamatstanding, or dispose of or encumber or pledigauthorize or propose the creation
of, any additional shares of its capital stocksecurities convertible or exchangeable into, or@sgable for, any shares of its capital stock,ror a
options, warrants or other rights of
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any kind to acquire any shares of such capitakstosuch convertible or exchangeable securitiegeceive a cash payment based on the value of
any shares of such capital stock, or (ii) permit additional shares of its capital stock, or se@sgiconvertible or exchangeable into, or exerd¢esab
for, any shares of its capital stock, or any omjomarrants or other rights of any kind to acqaing shares of such capital stock or such convertibl
or exchangeable securities or receive a cash paywasad on the value of any shares of such cadek, to become subject to new grants, in each
case except as permitted under Section 5.2(g) gesred under the terms of Series B PreferredkSto Class C Warrants.

(b) (i) Make, declare, pay or set aside for pagtrany dividend on or in respect of, or declarmake any distribution on any share:
its stock (other than (A) ordinary quarterly dividis not to exceed 5 cents per share, subject émfp@tincrease in subsequent quarters up to an
amount based on a dividend payout ratio of 25%ueftgrly earnings (of the applicable prior quartar)the extent declared by the Board of
Directors of the Company, (B) authorized dividefidsn its wholly owned Subsidiaries to it or anotleéits wholly owned Subsidiaries, or
(C) required dividends on any Company PreferrediSto securities of Company Subsidiaries) or (iigctly or indirectly adjust, split, combine,
redeem, reclassify, purchase or otherwise acqaimgshares of its stock (other than repurchasesmfmon shares in the ordinary course of bus
to satisfy obligations under Employee Benefit Plans

(c) Amend the material terms of, waive any materghts under, terminate, knowingly violate tieems of or enter into (i) any
Material Contract, Regulatory Agreement or othedbig obligation that is material to Company amsdSubsidiaries, taken as a whole, (ii) any
material restriction on the ability of Company & $ubsidiaries to conduct its business as itésgntly being conducted or (iii) any contract
governing the terms of the Company Common Stoaigbts associated therewith or any other outstandapital stock or any outstanding
instrument of indebtedness.

(d) Sell, transfer, mortgage, encumber, licetetdapse, cancel, abandon or otherwise dispose discontinue any of its assets,
deposits, business or properties, except for sgiassfers, mortgages, encumbrances, licensegdapancellations, abandonments or other
dispositions or discontinuances in the ordinaryrsewf business and in a transaction that, togethierother such transactions, is not materiat to i
and its Subsidiaries, taken as a whole.

(e) Acquire (other than by way of foreclosuresoquisitions of control in a fiduciary or simileapacity or in satisfaction of debts
previously contracted in good faith, in each caséhé ordinary course of business) all or any partf the assets, business, deposits or propeift
any other entity except in the ordinary courseusibess and in a transaction that, together whhratuch transactions, is not material to it agd it
Subsidiaries, taken as a whole, and would not redsp be expected to present a material risk timtiosing Date will be materially delayed or
that the Requisite Regulatory Approvals will be endifficult to obtain.

(f)  Amend the Company Articles or the CompanyaBys, or similar governing documents of any of§ignificant Subsidiaries.

(g) Except as set forth in Section 5.2(g) of @m@npany Disclosure Schedule or as required ung@icable law or the terms of any
Employee Benefit Plan in effect as of the date diefi¢ increase in any manner the compensatioreoefits of any of the current or former
directors, officers, employees, consultants, inddpat contractors or other service providers of Gamy or its Subsidiaries, except for ordinary
course merit-based increases in the base salamplbyees (other than directors or executive aficd, or individuals who are party to an
employment agreement or change of control agreemigéimt Company or its Subsidiaries) consistent vaifist practice, (ii) become a party to,
establish, amend, alter a prior interpretatiomad imanner that enhances rights or materially asge costs, commence participation in, termina
commit itself to the adoption of any Employee Bériefan or plan that would be an Employee Bend&nRf in effect as of the date hereof, other
than de minimis amendments in the ordinary coufsmisiness consistent with past practice, (iiingrpay or increase (or commit to grant, pay or
increase) any retention bonus, severance, retireanen
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termination pay, other than in connection with terations of employment in the ordinary course ofibass consistent with past practice

(iv) accelerate the payment or vesting of, or lagsif restrictions with respect to, any stock-basaupensation, long-term incentive compensation
or any bonus or other incentive compensation, #use the funding of any rabbi trust or similar agement or take any action to fund or in any
other way secure the payment of compensation aftieninder any Employee Benefit Plan, (vi) ternéndne employment or services of any
executive officer or employee who is party to argf&in control agreement other than for causevidrhjre any officer, employee, independent
contractor or consultant, except in the ordinamyrse of business for non-executive officer posgitor a base salary not in excess of $250,000.

(h) Notwithstanding anything herein to the canjr take, or omit to take, any action that wouleMent or impede, or could reasona
be expected to prevent or impede, the Mergersntadgether, from qualifying as a “reorganizatiorithin the meaning of Section 368(a) of the
Code.

(i) Incur or guarantee any indebtedness fordweed money, other than in the ordinary course sfrimss.

(i) Enter into any new line of business or miatgr change its lending, investment, underwritingk and asset liability management
and other banking and operating policies, excepe@sired by law or requested by a Regulatory Agenc

(k) Other than in consultation with Purchaseskmany material change to (i) its investment sgéeamortfolio, derivatives portfolio
or its interest rate exposure, through purchaséss ®r otherwise, or (ii) the manner in which pleetfolio is classified or reported, except as
required by law or requested by a Regulatory Agency

() Settle any action, suit, claim or proceedagginst it or any of its Subsidiaries, exceptdioraction, suit, claim or proceeding that is
settled in an amount and for consideration nokiess of $250,000 and that would not (i) imposeraayerial restriction on the business of it or its
Subsidiaries or (ii) create adverse precedentl&oms that are reasonably likely to be materiat tar its Subsidiaries.

(m) Other than as determined to be necessagwsable by Company in the good faith exercissadiscretion based on changes in
market conditions, alter materially its interegerar pricing fee or fee pricing policies with respto depository accounts of any of its Subsidgri
or waive any material fees with respect thereto.

(n) Make any material changes in its policied practices with respect to (i) underwriting, pmnigj originating, acquiring, selling,
servicing, or buying or selling rights to serviteans or (i) its hedging practices and policieseach case except as required by law or requbg
a Regulatory Agency;

(o) Enter into any securitizations of any Loangreate any special purpose funding or variaitlerést entity other than on behalf of
clients.

(p) Investin any mortgage-backed or mortgadpted securities which would be considered “higi¢tisecurities under applicable
regulatory pronouncements.

(@) (i) Except for Loans or commitments for Leghat have been approved by Company prior to dte af this Agreement, without
prior consultation with Purchaser, make or acqaing Loan or issue a commitment (or renew or extandxisting commitment) for any Loan, that
would result in total credit exposure to the apidie borrower (and its affiliates) in excess of $8)000,000 (with respect to borrowers with an
outstanding Loan from the Company or a Subsididith@ Company as of the date hereof) or (B) $5000(with respect to all other borrowers)
(i) without prior consultation with Purchaser, eninto agreements relating to, or consummate sehor sales of, whole loans in excess of
$5,000,000 in principal amount or purchase price.
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(n Make application for the opening, relocat@anclosing of any, or open, relocate or close &@ngnch office, loan production office
or other significant office or operations facility.

(s) Except pursuant to arrangements or agreantesffect on the date of this Agreement whichehbgen Previously Disclosed, pay,
loan or advance any amount to, or sell, transféease any properties, rights or assets (realppal®r mixed, tangible or intangible) to, or enter
into any arrangement or agreement with, any afffisers or directors or any of their family membgeor any affiliates or associates (as defined
under the Exchange Act) of any of its officers wectors, other than Loans originated in the ordir@urse of business and, in the case of any suct
arrangements or agreements relating to compensétioge benefits, severance or termination pasetated matters, only as otherwise permitted
pursuant to this Section 5.2.

(t) Make or change any material Tax electiohgnge or consent to any change in it or its Sudaseti’ method of accounting for Tax
purposes (except as required by applicable Tax l@k$ any material position on any material TaxuRefiled on or after the date of this
Agreement, settle or compromise any material Tability, claim or assessment, enter into any clpsigreement, waive or extend any statute of
limitations with respect to a material amount oké@s, surrender any right to claim a refund for @emal amount of Taxes, or file any material
amended Tax Return, in each case except in theasgdcourse of business or consistent with pastiom

(u) Agree to take, make any commitment to takedopt any resolutions of its Board of Directiorsupport of, any of the actions
prohibited by this Section 5.2.

5.3 _Purchaser Forbearanc&sxcept as expressly permitted by this Agreememtithh the prior written consent of Company (whgthall not be
unreasonably withheld), during the period fromdlaée of this Agreement to the earlier of the EffecTime and the termination of this Agreement
in accordance with Article VIII, Purchaser shalt,rend shall not permit any of its Subsidiaries to:

(@) Amend the articles of incorporation or bysaef Purchaser or similar governing documents gfadrits Significant Subsidiaries in
a manner that would materially and adversely affeetholders of Company Common Stock or that woudderially impede Purchaser’s ability to
consummate the transactions contemplated by thisehgent.

(b) Notwithstanding anything herein to the canjr take, or omit to take, any action that wouleMent or impede, or could reasona
be expected to prevent or impede, the Mergersntadgether, from qualifying as a “reorganizatiorithin the meaning of Section 368(a) of the
Code.

(c) Except as may be required by applicable tegulation or policies imposed by any GovernmeRt#lty, (i) take any action that
would reasonably be expected to prevent, mateiimpede or materially delay the consummation oftthesactions contemplated by this
Agreement, or (ii) take, or omit to take, any aatibat is reasonably likely to result in any of twaditions to the Merger set forth in Article \ribt
being satisfied.

(d) Other than pursuant to the terms of the Ifaser Stock Plans in the ordinary course, (i) issektor otherwise permit to become
outstanding, or dispose of or encumber or pledgauthorize or propose the creation of, any ada#ichares of its capital stock, or securities
convertible or exchangeable into, or exercisabledny shares of its capital stock, or any optiovemrants or other rights of any kind to acquirg an
shares of such capital stock or such convertiblexochangeable securities or receive a cash paymasetl on the value of any shares of such capital
stock, or (ii) permit any additional shares ofdépital stock, or securities convertible or exclesige into, or exercisable for, any shares of its
capital stock, or any options, warrants or othghts of any kind to acquire any shares of suchtabgtiock or such convertible or exchangeable
securities or receive a cash payment based oratbe of any shares of such capital stock, to becaarbgct to new grants.
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(e) Sell, transfer, mortgage, encumber, liceletdapse, cancel, abandon or otherwise dispose discontinue any of its material
assets, deposits, business or properties, exaefd)} bsanch closures or (ii) sales, transfers, tgeges, encumbrances, licenses, lapses, canaadlatio
abandonments or other dispositions or discontinesitthe ordinary course of business and in a#etion that, together with all other such
transactions, is not material to it and its Sulasids, taken as a whole and would not reasonabéxpected to present a material risk that the
Closing Date will be materially delayed or that Requisite Regulatory Approvals will be more difficto obtain.

(f)  Acquire (other than by way of foreclosuresacquisitions of control in a fiduciary or simileapacity or in satisfaction of debts
previously contracted in good faith, in each casthe ordinary course of business) all or any nigtportion of the assets, business, deposits or
properties of any other entity except in the ordireurse of business and in a transaction thgéth@r with all other such transactions, is not
material to it and its Subsidiaries, taken as aleyremd would not reasonably be expected to presemdterial risk that the Closing Date will be
materially delayed or that the Requisite Regulatgpprovals will be more difficult to obtain.

(g) Materially change its lending, investmentdarwriting, risk and asset liability managemerd ather banking and operating
policies, except as required by law or requested BRggulatory Agency.

(h) Settle any action, suit, claim or proceedigginst it or any of its Subsidiaries that woulghose any material restriction on the
business of it or its Subsidiaries or create agdvprscedent for claims that are reasonably likelye material to it or its Subsidiaries.

(i) Except pursuant to arrangements or agreesriemffect on the date of this Agreement whichehbgen Previously Disclosed, pay,
loan or advance any amount to, or sell, transféease any properties, rights or assets (realppal®r mixed, tangible or intangible) to, or enter
into any arrangement or agreement (other than gm@at and compensation related arrangements) arithpf its officers or directors or any of
their family members, or any affiliates or assazsatas defined under the Exchange Act) of anysddfficers or directors, other than Loans
originated in the ordinary course of business.

(i) With respect to it and its Significant Suttisries, adopt or enter into a plan of liquidatardissolution;
(k) Agree to take, make any commitment to takegdopt any resolutions of its Board of Directiorsupport of, any of the actions
prohibited by this Section 5.3.
ARTICLE VI.
ADDITIONAL AGREEMENTS

6.1 Reqgulatory Matters

(@) Purchaser and Company shall promptly prepadefile with the SEC the Form S-4, in which teed Proxy Statement will be
included as a prospectus. Each of Purchaser angh&uonshall use its reasonable best efforts to ttev&orm S-4 declared effective under the
Securities Act as promptly as practicable aftehdilmg, and each of Company and Purchaser shaikafter mail or deliver the Joint Proxy
Statement to its shareholders. Purchaser shallaksdts reasonable best efforts to obtain all sezg state securities law or “blue sky” permitd an
approvals required to carry out the transactioméeroplated by this Agreement, and Company shatistrall information concerning Company
and the holders of Company Common Stock as magdsonably requested in connection with any sudbract
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(b) The parties shall cooperate with each ctinel use their respective reasonable best effopgsotaptly prepare and file all necess
documentation, to effect all applications, notigeetjtions and filings, to obtain as promptly aagticable all permits, consents, approvals and
authorizations of all third parties and GovernmEeatgtities that are necessary or advisable to aonsate the transactions contemplated by this
Agreement as soon as possible, and in any evelaterathan July 1, 2013, to the extent reasonalaygtizable, and to comply with the terms and
conditions of all such permits, consents, approaat$ authorizations of all such third parties ov&amental Entities. Company and Purchaser
shall have the right to review in advance andh&extent practicable, each will consult the otherin each case subject to applicable laws, all th
non-confidential information relating to CompanyRarrchaser (excluding any confidential financidimation relating to individuals), as the case
may be, and any of their respective Subsidiarfest,dppear in any filing made with, or written nmetls submitted to, any third party or any
Governmental Entity in connection with the trangatt contemplated by this Agreement. In exercisiregforegoing right, each of the parties shall
act reasonably and as promptly as practicable p@tées shall consult with each other with respecthe obtaining of all permits, consents,
approvals and authorizations of all third partied &overnmental Entities necessary or advisabt®isummate the transactions contemplated by
this Agreement and each party will keep the otipgriaed of the status of matters relating to cotigoeof the transactions contemplated by this
Agreement. Each party shall consult with the othexdvance of any meeting or conference with anyg@amental Entity in connection with the
transactions contemplated by this Agreement ankeg@xtent permitted by such Governmental Entitye the other party and/or its counsel the
opportunity to attend and participate in such nmggtiand conferences.

(c) Each of Purchaser and Company shall, upgues, furnish to the other all information condéegritself, its Subsidiaries, directo
officers and shareholders and such other mattarsagse reasonably necessary or advisable in ctianagith the Joint Proxy Statement, the Fc
S-4 or any other statement, filing, notice or aggtion made by or on behalf of Purchaser, Compatayny of their respective Subsidiaries to any
Governmental Entity in connection with the Merged @he other transactions contemplated by this &gent. Each of Purchaser and Company
agrees, as to itself and its Subsidiaries, thae mrthe information supplied or to be suppliedttfgr inclusion or incorporation by reference in
(i) the Form S-4 will, at the time the Form S-4 aath amendment or supplement thereto, if any,rhes@ffective under the Securities Act,
contain any untrue statement of a material factnoit to state any material fact required to beestdherein or necessary to make the statements
therein not misleading and (ii) the Joint Proxyt&teent and any amendment or supplement theretpawithe date of mailing to shareholders and at
the time of Company’s meeting of its shareholdersansider and vote upon approval of this Agreepmmnitain any untrue statement of a material
fact or omit to state any material fact requirethéostated therein or necessary to make the stateitierein, in the light of the circumstances unde
which such statement was made, not misleading. BBElirchaser and Company further agrees thabddbmes aware that any information
furnished by it would cause any of the statementhé Form S-4 or the Joint Proxy Statement taalsefor misleading with respect to any material
fact, or to omit to state any material fact necgstamake the statements therein not false orea@hg, to promptly inform the other party thereof
and to take appropriate steps to correct the FedoSthe Joint Proxy Statement.

(d) In furtherance and not in limitation of tfegegoing, each of Purchaser and Company shaltsiseasonable best efforts to (i) av
the entry of, or to have vacated, lifted, reversedverturned any decree, judgment, injunctiontbeoorder, whether temporary, preliminary or
permanent, that would restrain, prevent or delayGlosing, and (ii) avoid or eliminate each andrgwepediment under any applicable law and
resolve any questions or issues raised by any @mantal Entity so as to enable the Closing to oeswsoon as possible, and in any event no later
than July 1, 2013, including, without limitationaking expenditures and incurring costs, raisingtahpulivesting or otherwise disposing of
businesses or assets of Purchaser, Company andethgéctive Subsidiaries, effecting the dissohytinternal merger or consolidation of
Subsidiaries of Purchaser or the Company effectpan the Effective Time, or enhancing internal coist(including by increasing staffing levels
and external hires).

A-47



Table of Contents

(e) Each of Purchaser and Company shall pronzgiyse the other upon receiving any communicdtiom any Governmental Entity
the consent or approval of which is required fanstonmation of the transactions contemplated byAbieement that causes such party to believe
that there is a reasonable likelihood that any R#tguRegulatory Approval will not be obtained bat the receipt of any such approval may be
materially delayed.

6.2 _Access to Informatian

(@) Upon reasonable notice and subject to agpiclaws, Company shall, and shall cause eadb 8ubsidiaries to, afford to the
officers, employees, accountants, counsel, advisgents and other representatives of Purchasegmable access, during normal business hours
during the period prior to the Effective Time oettermination of this Agreement in accordance \wt#therms, to all its properties, books, contracts,
commitments, personnel and records, and, duriniy gadod, Company shall, and shall cause its Sidrid to, make available to Purchaser (i) a
copy of each report, schedule, registration stattmed other document filed or received by it dgsuich period pursuant to the requirements of
federal securities laws or federal or state bankinigsurance laws (other than reports or documéiatsCompany is not permitted to disclose under
applicable law), (ii) all other information concerg its business, properties and personnel as Bsecimay reasonably request and (iii) access
necessary information (including the Company’s @end faith estimates as available and third-papprts, if any, commissioned by Company at
Purchaser’s request) in order to prepare a gotiu éatimate of the potential impact of Sections@&bd 4999 of the Code with respect to amounts
potentially payable to senior executives of Compangonnection with the consummation of the tratisas contemplated by this Agreement. U
the reasonable request of Company, Purchaserfsh@ih such reasonable information about it asdbitsiness as is relevant to Company and its
shareholders in connection with the transactiomséezoplated by this Agreement, including such tiélports and environmental reports pertainin
Company Real Property not previously made availabRurchaser. Neither Company nor Purchaser,mooftheir Subsidiaries shall be required
to provide access to or to disclose informatiothtbextent such access or disclosure would jeagattle attorney-client privilege of such party or
its Subsidiaries (after giving due consideratiothi® existence of any common interest, joint deferssimilar agreement between the parties) or
contravene any law, rule, regulation, order, judgtmeéecree, fiduciary duty or binding agreemenérad into prior to the date of this Agreement.
The parties shall make appropriate substitute @isck arrangements under circumstances in whictegtigctions of the preceding sentence apply.

(b) All nonpublic information and materials pided pursuant to this Agreement shall be subjetiiégrovisions of the
Confidentiality Agreement entered into betweenghsdies dated April 23, 2012 (the * Confidentialigreement).

(c) No investigation by a party hereto or itsremgntatives shall affect or be deemed to modifiyaive any representations, warran
or covenants of the other party set forth in thigeement.

6.3 _Shareholder Approval

(@) The Board of Directors of Company has reswlo recommend to Company’s shareholders thatappyove this Agreement (the “
Company Board Recommendati§rand, subject to Sections 6.8(b)-(c) and 8.1{dl, submit to its shareholders this Agreement angt other
matters required to be approved by its shareholdesader to carry out the intentions of this Agremt. Subject to Section 8.1(d), Company shall
duly take, in accordance with applicable law arel@@mpany Articles and Company Bylaws, all actienassary to call, give notice of, convene
and hold a meeting of its shareholders, as prongstiseasonably practicable after the Form S-4dtaded effective under the Securities Act by the
SEC, for the purpose of obtaining the Company Stwder Approval (the “* Company Shareholder Meetingubject to Sections 6.8(b)-(c) and
8.1(d), the Board of Directors of Company will indk in the Joint Proxy Statement the Company BB&wbmmendation and use all reasonable
best efforts to obtain from its shareholders thex@any Shareholder
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Approval. Unless this Agreement is terminated iocadance with its terms, including pursuant to ®&acB.1(d) hereof, nothing otherwise contai
in this Agreement shall be deemed to relieve Comiits obligation to submit this Agreement tostsareholders for a vote.

(b) The Board of Directors of Purchaser haslvesbto recommend to Purchaser’s shareholderghbgstapprove the issuance of
Purchaser Common Stock in connection with the Meigepurposes of NASDAQ Listing Rule 5635 (thedrBhaser Board Recommendatiyn
and will submit to its shareholders the proposeddsce of Purchaser Common Stock and any otheensiatiquired to be approved by its
shareholders in order to carry out the intentidithis Agreement. Purchaser shall duly take, iroedance with applicable law and the governing
organization documents of Purchaser, all actioessary to call, give notice of, convene and hatteating of its shareholders, as promptly as
reasonably practicable after the Form S-4 is dedleffective under the Securities Act by the SECtHie purpose of obtaining the Purchaser
Shareholder Approval (the_* Purchaser Shareholdegtivig”). The Board of Directors of Purchaser will inckuh the Joint Proxy Statement the
Purchaser Board Recommendation and use all readsdmedt efforts to obtain from its shareholdersRhechaser Shareholder Approval. Nothing
contained in this Agreement shall be deemed tevelPurchaser of its obligation to submit this Agnent to its shareholders to a vote.

(c) Company and Purchaser shall cooperate &dsith and convene the Company Shareholder Meeatish¢he Purchaser Shareholder
Meeting on the same date.

(d) If on the date of the Company Shareholdeetiig, Company has not received proxies represgpatsufficient number of shares
of Company Common Stock to obtain the Company 3lwdder Approval, Company shall adjourn the Comp&hgreholder Meeting until such
date as shall be mutually agreed upon by Compadyanchaser, which date shall not be less than(fivdays nor more than 10 days after the date
of adjournment, and subject to the terms and cimmditof this Agreement shall continue to use abkonable best efforts, together with its proxy
solicitor, to assist in the solicitation of proxigem shareholders relating to the Company Shadendpproval. Company shall only be required to
adjourn or postpone the Company Shareholder Meetiegime pursuant to this Section 6.3(d).

(e) If on the date of the Purchaser Sharehditimting, Purchaser has not received proxies reptiegea sufficient number of shares
of Purchaser Common Stock to obtain the Purchasane8older Approval, Purchaser shall adjourn thretaser Shareholder Meeting until such
date as shall be mutually agreed upon by Compadyanchaser, which date shall not be less than(fivdays nor more than 10 days after the date
of adjournment, and subject to the terms and cimmditof this Agreement shall continue to use akmable best efforts, together with its proxy
solicitor, to assist in the solicitation of proxigem shareholders relating to the Purchaser SbédehApproval. Purchaser shall only be required to
adjourn or postpone the Purchaser Shareholder Mpetie time pursuant to this Section 6.3(e).

6.4 _Nasdag ListingPurchaser shall cause the shares of Purchasen@oi@tock (including for the avoidance of doubtdhares of Purchaser
Common Stock issuable upon exercise of the Clag&@ants or conversion of the Series B PreferrediJtto be issued in the Merger to have !
authorized for listing on the Nasdaq Stock Exchasgbject to official notice of issuance, prioithe Effective Time.

6.5 _Employee Matters

(a) During the period commencing at the Effexfltme and ending on the eighteen (18) month ansawve of the Effective Time,
Purchaser shall, or shall cause the Surviving Gatfmn to, provide each employee who is activelypkyed by Company and its Subsidiaries on
the Closing Date (each a “ Continuing Employeehile employed by Purchaser or any of its Sulasids following the Effective Time with:

(i) base salary and bonus opportunities consistéhtbase salary and bonus opportunities providdelurchaser employees who perform similar
roles and have similar responsibilities; and (if)ptoyee benefits which, in the aggregate, are s®fl@vorable than employee benefits provided by
Purchaser to similarly situated employees of
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Purchaser; providedhowever, that until such time as Purchaser shall causei@ong Employees to participate in the benefinglaf Purchaser, a
Continuing Employees continued participation in Breployee Benefit Plans shall be deemed to satigfforegoing provision of this sentence (it
being understood that participation in Purchaseefieplans may commence at different times wigpezt to each Employee Benefit Plan).
Accordingly, Company shall cooperate with Purchasemsure that from the Closing Date through #ae npen enrollment date for Purchaser’s
group health, dental, vision and life insurancenp)dahe Continuing Employees shall continue todyered by Company’s group health, dental,
vision and life insurance plans; provideldowever, that Company shall terminate, effective as offffective Time, its plans and programs with
respect to long term care and health savings atsoWfithout limiting the generality of the foregginPurchaser shall, or shall cause the Surviving
Company to, maintain the severance policy of Com@am its Subsidiaries applicable to Continuing Exyees without amendment during the one-
year period following the Effective Time (the * Cpany Severance Pldhand provide each Continuing Employee who is notyparan individua
employment or change of control agreement at the 6f his or her termination of employment whoseleyment is terminated (other than under
circumstances that constitute a termination foused) with the severance payments and benefithtohithe Continuing Employee would have
been entitled under the Company Severance Plandimteéy prior to the Effective Time, taking intocauint the Continuing Employee’s length of
service with Company and its Subsidiaries as pexvid Section 6.5(b).

(b) Upon Continuing Employees’ enroliment in €haser's employee benefit plans, such Continuingl&yees will, consistent with
the provisions of Section 6.5(a) above, becomeqgaaints in all Purchaser’s employee benefit planactices, and policies on the same terms and
conditions as similarly situated employees of Pasehn. Without limiting the generality of the foréum, prior service credit for each of Continuing
Employee’s service with Company, except as exprgssivided otherwise herein, shall be given by Raser with respect to all Purchaser’s
retirement plans, employee benefit plans, practi@ed policies to the extent that such creditingesf/iice does not result in duplication of bengfits
but not for accrual of benefits under any definedddit. If any Continuing Employee becomes eligiiolgarticipate in any Purchaser employee
benefit plan, practice, or policy that provides imal] hospitalization or dental benefits, Purchasell (A) cause any pre-existing condition
limitations or eligibility waiting periods under sln Purchaser benefit plan to be waived with resfgestich Continuing Employee and his or her
covered dependents to the extent such limitationldvbave been waived or satisfied under the Emg@®@nefit Plan in which such Continuing
Employee participated immediately prior to the Effee Time, and (B) recognize any health expensesried by such Continuing Employee and
his or her covered dependents in the year thaidiesl the Closing Date (or, if later, the year inollsuch Continuing Employee is first eligible to
participate) for purposes of any applicable dediletand annual out-of-pocket expense requiremeamtenany such Purchaser benefit plan.

(c) From and after the Effective Time, subjectie requirements of applicable Law, Purchasdl aksume the employment and
change in control arrangements of Continuing Emgésywho were employed with Company or its Subsetiaas of the date of this Agreement
who continue such employment through the Effectivee; provided that any changes that were made to such empldyonehange in control
arrangements after July 31, 2012 shall have besmusted with and approved by Purchaser prior toeffectiveness.

(d) If the Effective Time occurs after DecemBér 2012 and prior to December 31, 2013, then Comphall pay each Continuing
Employee who patrticipates in an incentive compéamsgtrogram maintained by Company or any of itsssibries a prorated bonus relating to
2013 performance with performance deemed to haee behieved at target level immediately prior ® @losing Date.

(e) Prior to the Closing Date, the Company’s laz Directors (or the appropriate committee thérshall adopt resolutions and take
such corporate action as is necessary to termihat€ompany’s 401(k) plan (the * Company 401(knP)eand to ensure that the account balances
of the participants in the Company 401(k) Planfallg vested upon such plan termination, in eacteceffective as of the day prior to the Closing
Date. Following the Effective Time and as soonrasticable following receipt of a favorable detemation
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letter from the IRS on the termination of the Compd01(k) Plan, the assets thereof shall be digibto the participants, and Purchaser shall take
the action necessary (including the amendment aftRaiser’'s 401(k) Plan (the “ Purchaser 401(k) Pfato permit the Continuing Employees to

roll over any eligible rollover distributions (withthe meaning of Section 401(a)(31) of the Codeluiding of loans) in cash or notes (in the case of
loans) in an amount equal to the full account begadtistributed to such Continuing Employee from@menpany 401(k) Plan to the Purchaser 401
(k) Plan. Each Continuing Employee shall be elgiibhmediately as of the Effective Time to parti¢gan the Purchaser 401(k) Plan.

(f) Without limiting the generality of Section1®, the provisions of this Section 6.5 are solefythe benefit of the parties to this
Agreement, and no current or former employee, ieddpnt contractor or any other individual assodi#tterewith shall be regarded for any purj
as a third-party beneficiary of this Agreementntnevent shall the terms of this Agreement be ddamé) establish, amend, or modify any
Employee Benefit Plan, Purchaser Benefit Plan gr‘amployee benefit plan” as defined in Section)3{BERISA, or any other benefit plan,
program, agreement or arrangement maintained aorssped by Purchaser, Company or any of their reéisjeeaffiliates; (ii) alter or limit the ability
of Purchaser or any of its Subsidiaries (includetfger the Closing Date, the Surviving Corporatéo its Subsidiaries) to amend, modify or
terminate any Employee Benefit Plan, Purchaser fddplan, employment agreement or any other beoefgmployment plan, program, agreement
or arrangement after the Closing Date; or (iii) feorupon any current or former employee, indepenhdentractor or other service provider any r
to employment or continued employment or continsevice with Purchaser or any of its Subsidiariesding, following the Closing Date, the
Surviving Corporation and its Subsidiaries), orstiinte or create an employment or other agreemightany employee, independent contractor or
other service provider.

6.6 _Indemnification; Directorsind Officers Insurance

(@) From and after the Effective Time, each wfcBaser and the Surviving Corporation shall indérand hold harmless each pres
and former director and officer of Company andSitdsidiaries (in each case, when acting in suchaig (collectively, the * Indemnified Parties
") against any costs or expenses (including redderattorneys’ fees), judgments, fines, lossesmdadamages or liabilities incurred in connection
with any claim, action, suit, proceeding or invgation, whether civil, criminal, administrative iovestigative, arising out of or pertaining to neat
existing or occurring at or prior to the EffectiVeme, including the transactions contemplated ly #greement, to the fullest extent permitted
under applicable law; and Purchaser and the Suyi€iorporation shall also advance expenses asattto the fullest extent permitted under
applicable law; providethat the Indemnified Party to whom expenses ararmchd provides an undertaking to repay such adsahites
ultimately determined that such Indemnified Pastpat entitled to indemnification.

(b) Subject to the following sentence, for aigebof six years following the Effective Time, Pheser will provide director’'s and
officer’s liability insurance that serves to reinnbel the present and former officers and directbSompany or any of its Subsidiaries (determined
as of the Effective Time) (providing only for th&& A coverage for Indemnified Parties where thistérg policies also include Side B coverage
Company) with respect to claims against such dirsand officers arising from facts or events odngrbefore the Effective Time (including the
transactions contemplated by this Agreement), whishrance will contain at least the same coveeagkamounts, and contain terms and
conditions no less advantageous to the Indemnifaatly as that coverage currently provided by Comparovidedthat in no event shall Purchaser
be required to expend, on an annual basis, an anmoercess of 150% of the aggregate annual prempaid as of the date hereof by Company
any such insurance (the “ Premium Cgprovided, further, that if any such annual expense at any time wextgted the Premium Cap, then
Purchaser will cause to be maintained policiemsfiiance which provide the maximum coverage aVailatan annual premium equal to the
Premium Cap. Prior to the Effective Time and imlaf the foregoing, Company will use reasonablé bffsrts to purchase a tail policy for
directors’ and officers’ liability insurance on tterms described in the prior sentence and othersuibject to the specification set forth on Exhibit
6.6(b) hereto and fully pay for such policy priorthe Effective Time.
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(c) Any Indemnified Party wishing to claim indeification under Section 6.6(a), upon learning @y alaim, action, suit, proceeding
or investigation described above, will promptlyifloPurchaser; provided that failure to so notifilwot affect the obligations of Purchaser under
Section 6.6(a) unless and to the extent that Paecha actually and materially prejudiced as a equence.

(d) If Purchaser or any of its successors dgassonsolidates with or merges into any otheityeand is not the continuing or
surviving entity of such consolidation or mergetransfers all or substantially all of its assetamy other entity, then and in each case, Purchase
will cause proper provision to be made so thastiecessors and assigns of Purchaser will assunobligations set forth in this Section 6.6.

6.7 _Exemption from Liability Under Rule 16¢B) Prior to the Effective Time, Purchaser and Comsrall each take all such steps as may be
necessary or appropriate to cause any disposifishases of Company Common Stock or conversiomwpfderivative securities in respect of such
shares of Company Common Stock in connection wighcbonsummation of the transactions contemplatatiipyAgreement to be exempt under
Rule 16b-3 promulgated under the Exchange Act.

6.8 No Solicitation

(@) Company agrees that it will not, and willisa its Subsidiaries and its Subsidiaries’ officdn®ctors, agents, advisors and
affiliates not to, initiate, solicit, encouragekmowingly facilitate inquiries or proposals withspect to, or engage in any negotiations concerming,
provide any confidential or nonpublic informationdata to, or have any discussions with, any perstating to, any Company Acquisition
Proposal.

(b) Notwithstanding anything to the contrary @oned in this Agreement, if at any time after tlae hereof and prior to obtaining the
Company Shareholder Approval the Company receimasiaolicited bona fide Company Acquisition Propaseal the Board of Directors of
Company concludes in good faith that such Comparguisition Proposal constitutes, or is reasonakpeeted to result in, a Company Superior
Proposal, then Company and its Board of Directaag,rand may permit its Subsidiaries and its an8utissidiaries’ representatives to, furnish or
cause to be furnished nonpublic information andigipate in such negotiations or discussions toetktent that the Board of Directors of Company
concludes in good faith (and based on the advia®ofsel) that failure to take such actions wowdrwre likely than not to result in a violation of
its fiduciary duties under applicable law; providhdt prior to providing any nonpublic informatioermitted to be provided pursuant to the
foregoing proviso or engaging in any negotiatiohshall have entered into a confidentiality agreetwith such third party on terms no less
favorable to Company than the Confidentiality Agnest and which expressly permits Company to comly its obligations pursuant to this
Section 6.8. Subject to the foregoing and Secti8(ch below, Company will immediately cease andseatd be terminated any activities,
discussions or negotiations conducted before theafahis Agreement with any persons other thamclaser with respect to any Company
Acquisition Proposal and will use its reasonablst leforts, subject to applicable law, to (i) em®any confidentiality or similar agreement relgtin
to a Company Acquisition Proposal and (ii) withém tbusiness days after the date hereof, requestofidm the return or destruction of any
confidential information provided to any persorh@tthan Purchaser and its affiliates) pursuaangosuch confidentiality or similar agreement.
Company will promptly (and in any event within 2duns) advise Purchaser following receipt of any @any Acquisition Proposal or any request
for nonpublic information or inquiry that would mnably be expected to lead to any Company AcguisRroposal and the substance thereof
(including the identity of the person making suamany Acquisition Proposal), and will keep Purengsomptly apprised of any related
developments, discussions and negotiations (ineutlie terms and conditions of any such requestiiip or Company Acquisition Proposal, or all
amendments or proposed amendments thereto) omemtbasis (it being understood that for the avadgzof doubt that no such communication
Purchaser shall be deemed an Adverse Change ofrffiRemadation). Company agrees that it shall conteammusly provide to Purchaser any
confidential or nonpublic information concerningr@oany or any of its Subsidiaries that may be preditb any other person in connection with
any Company Acquisition Proposal which has not jogsly been provided to Purchaser.
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(c) Notwithstanding anything to the contrary @dned in this Agreement, at any time prior to afitey the Company Shareholder
Approval, the Board of Directors of Company may mak Adverse Change of Recommendation or termtheté\greement pursuant to
Section 8.1(d) if the Company receives a Comparyufsition Proposal that is not withdrawn and theioof Directors of Company concludes in
good faith that such Company Acquisition Proposalstitutes a Company Superior Proposal; provitiat

(i) the Board of Directors of Company concludegood faith (and based on the advice of courikab)failure to take such
actions would be more likely than not to resulainiolation of its fiduciary duties under applicatéw;

(i) the Company provides Purchaser prior writtetice at least three (3) business days pritakimg such action, which
notice shall state that the Board of Directors offpany has received a Company Superior Proposabhsdnt any revision to the terms and
conditions of this Agreement, the Board of Direstof Company has resolved to effect an Adverse @daf Recommendation or to terminate this
Agreement pursuant to Section 8.1(d), as applicaidich notice shall specify the basis for such &e Change of Recommendation or
termination, including the material terms of then@@any Superior Proposal (a_“ Notice of Superiom®@sal”) (it being understood for the
avoidance of doubt that such Notice of SuperiopBsal shall not be deemed an Adverse Change offteeadation);

(iif)  during such three (3)-business day peribe, Company negotiates in good faith with Purchésethe extent that
Purchaser wishes to negotiate) to enable Purckhasesake an improved offer that is at least as faerto the shareholders of the Company so that
such Company Acquisition Proposal would cease tstitnite a Company Superior Proposal; and

(iv) atthe end of such three (3)-business dajod (or such earlier time that Purchaser adwise<€Company that it no longer
wishes to negotiate to amend this Agreement), tier@of Directors of Company, after taking into@aat any modifications to the terms of this
Agreement and the Merger agreed to by PurchaseBabdafter receipt of such notice, continues teelelthat such Company Acquisition Proposal
constitutes a Company Superior Proposal.

(d) Nothing contained in this Agreement shadlyyant Company or its Board of Directors from comugywith Rule 14d-9 and Rule
14e-2 under the Exchange Act with respect to a Gmypg\cquisition Proposal; providedat such Rules will in no way eliminate or modifie
effect that any action pursuant to such Rules wothérwise have under this Agreement. As usedign4breement, “ Company Acquisition
Proposal' means a tender or exchange offer, proposal foeeger, consolidation or other business combinatisalving Company or any of its
Significant Subsidiaries or any proposal or ofteatquire in any manner more than 24.9% of thenggbower in, or more than 24.9% of the fair
market value of the business, assets or deposi@oofipany or any of its Significant Subsidiarietheo than the transactions contemplated by this
Agreement, any sale of whole loans and securitinatin the ordinary course and any bona fide ialeneprganization. As used in this Agreement, “
Company Superior Proposafeans an unsolicited bona fide written Companyguisition Proposal that the Board of Directors ohtpany
concludes in good faith to be more favorable frofimancial point of view to its shareholders thhe Merger and the other transactions
contemplated hereby and to be reasonably capableirmg consummated on the terms proposed, (i) eftaiving the advice of its financial
advisors (who shall be a nationally recognized stivent banking firm), (ii) after taking into accauhe likelihood of consummation of such
transaction on the terms set forth therein angdfier taking into account all legal (with the &bvof counsel), financial (including the financing
terms of any such proposal), regulatory and otbpeets of such proposal (including any expensel@isement provisions and conditions to
closing) and any other relevant factors permitteder applicable law, and after taking into accamyt amendment or modification to this
Agreement agreed to by Purchaser; provitied for purposes of the definition of “Company 8tpr Proposal,” the references to “more than
24.9%”" in the definition of Company Acquisition Pasal shall be deemed to be references to “100%.”
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6.9 _Takeover LawsNo party will take any action that would cause ttansactions contemplated by this Agreement &ubgect to requirements
imposed by any Takeover Law and each of them akiétall necessary steps within its control to exgimpensure the continued exemption of)
those transactions from, or if necessary challehgevalidity or applicability of, any applicable Reover Law, as now or hereafter in effect.

6.10 _Financial Statements and Other Currewtrinétion. As soon as reasonably practicable after theyrheavailable, but in no event more
than 15 days after the end of each calendar mordimg after the date hereof, Company will furnigliPurchaser, and Purchaser will furnish to
Company, (a) consolidated financial statementdy@iog balance sheets, statements of operationstackholders’ equity) of it or any of its
Subsidiaries (to the extent available) as of amégfich month then ended, (b) internal managementteshowing actual financial performance
against plan, and (c) to the extent permitted Ipliegble law, any reports provided to its Boardafectors or any committee thereof relating to the
financial performance and risk management of @y of its Subsidiaries.

6.11 _Notification of Certain MattersCompany and Purchaser will give prompt noticthtoother of any fact, event or circumstance kntmit

that (a) is reasonably likely, individually or takeogether with all other facts, events and cirdamses known to it, to result in any Material
Adverse Effect with respect to it or (b) would caws constitute a material breach of any of itsesentations, warranties, covenants or agreements
contained herein that reasonably could be expeotgive rise, individually or in the aggregatethe failure of a condition in Article VII.

6.12 _Purchases Board of Directors Prior to the Effective Time, PurchaseNominating and Corporate Governance Committek istmmmen

to Purchaser’s Board of Directors one person frioenBoard of Directors of Company to serve on tharBmf Directors of the Purchaser following
the Effective Time. Such person shall have beeactime member of Company’s Board of Directors adurfe 30, 2012 through the Effective Time,
with personal connections to the local Companyccarid business community, and shall have qualigedn “independent” director of Company
under applicable Nasdaq rules and otherwise mgeqaalifications under Purchaser’s Bylaws and ayalie laws and regulations. Upon approval
of person by Purchaser’s Board of Directors, suddctbr shall be invited to join the Boards of irers of Purchaser and Columbia State Bank
effective as of the Effective Time. Such directoalsbe entitled to compensation, indemnificationl xpense reimbursement in connection with
his or her role as a director to the same extenttas directors on such Boards of Director of Raser and Columbia State Bank.

6.13 _Company Trust Preferred Securities; FHIdBr8wvings. Company will cooperate with Purchaser with respeeffecting the redemption of
the Company’s trust preferred securities of WestisE&tatutory Trusts Ill, 1V, V, VI, VIl and Vlllrad discharging the Company’s term FHLB
borrowings, subject to and contingent upon the weaige of the Closing, to the extent permittedh®yterms of the governing indentures and/or
applicable governing documentation and subjechtba@ntingent upon regulatory approval.

6.14 _Formation of Sub; AccessioAs soon as reasonably practicable after theldateof, Purchaser shall form a Washington or Oregon
corporation as a wholly owned subsidiary of Purehd5Sub”). Promptly after incorporating Sub, (x) Purchaser the sole shareholder of Sub,
shall approve and adopt this Agreement, and (y3HRger shall cause Sub to accede to this Agredmgentecuting a signature page to this
Agreement, after which time Sub shall be a partetosfor all purposes set forth herein. Notwithsliag any provisions herein to the contrary, the
obligations of Sub to perform its covenants unter Agreement shall commence only at the timesoiinitorporation. Prior to the Effective Time,
Purchaser shall take such actions as are reasomaddgsary to cause the Board of Directors of Sulm&nimously approve this Agreement and
declare it advisable for Sub to enter into thiseggnent.
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ARTICLE VIL.
CONDITIONS PRECEDENT

7.1 _Conditions to Each ParsyObligation to Effect the MergeiThe respective obligations of the parties toatffee Merger shall be subject to
the satisfaction at or prior to the Effective Tiofethe following conditions:

(@) _Shareholder Approvalrhe Company Shareholder Approval and the Purcl&tsareholder Approval shall have been obtained.

(b) _Nasdagq Listing The shares of Purchaser Common Stock to be igsubé holders of Company Common Stock upon
consummation of the Merger shall have been authdfiar listing on the Nasdaq Stock Exchange, sulbgegfficial notice of issuance.

(c) _Form &4 . The Form S-4 shall have become effective undeStcurities Act and no stop order suspendingftheteness of
the Form S-4 shall have been issued and no praugetbr that purpose shall have been initiatedhiatened by the SEC.

(d) _No Injunctions or Restraints; lllegalitiNo order, injunction or decree issued by any touagency of competent jurisdiction or
other law preventing or making illegal the consurtioraof the Merger or any of the other transactioostemplated by this Agreement shall be in
effect.

(e) _Requlatory Approvals(i) The necessary regulatory approvals from tbédfal Reserve and the Oregon Department of Consume
and Business Services, and (ii) any other regulapprovals set forth in Sections 3.4 and 4.4 #ilere of which to be obtained would reasonably
be expected to have a Material Adverse Effect aicliaser or Company, in each case required to cansirrthe transactions contemplated by this
Agreement, including the Merger, shall have bedainobd and shall remain in full force and effead @l statutory waiting periods in respect
thereof shall have expired (all such approvalstaecexpiration of all such waiting periods beinfgreed to as the Requisite Requlatory Approve

).

7.2 _Conditions to Obligations of Purchas&he obligation of Purchaser and Sub to effeciMieeger is also subject to the satisfaction, oveni
by Purchaser, at or prior to the Effective Timethaf following conditions:

(a) _Representations and Warranti&#be representations and warranties of Companfpgatin this Agreement shall be true and
correct as of the date of this Agreement and dkseoEffective Time as though made on and as oEffextive Time (except that representations and
warranties that by their terms speak specificallpfthe date of this Agreement or another daté bharue and correct as of such date); provided
however, that no representation or warranty of Companigiothan the representations and warranties gétifo(i) Section 3.2(a), which shall be
true and correct except to a de minimis extenained to Section 3.2(a) taken as a whole), (ii)t®eas 3.1(a), 3.2(b), 3.3(a), 3.3(b)(i), 3.7 anti(3.
which shall be true and correct in all materiapexss, and (iii) Section 3.8, which shall be trod aorrect in all respects) shall be deemed urdrue
incorrect for purposes hereunder as a consequétice existence of any fact, event or circumstancensistent with such representation or
warranty, unless such fact, event or circumstainciyidually or taken together with all other facéwvents or circumstances inconsistent with any
representation or warranty of Company has had aldweasonably be expected to result in a Matérillerse Effect on Company; provided
further, that for purposes of determining whether a regregtion or warranty is true and correct for pugsosf this Section 7.2(a), any qualificat
or exception for, or reference to, materiality (itng the terms “material,” “materially,” “in athaterial respects,” “Material Adverse Effect” or
similar terms or phrases) in any such represematiavarranty shall be disregarded; and Purchdssf Isave received a certificate signed on behalf
of Company by the Chief Executive Officer or thei€@hrinancial Officer of Company to the foregoirféeet.

(b) _Performance of Obligations of Compar§ompany shall have performed in all material eetpall obligations required to be
performed by it under this Agreement at or priothte Effective Time; and Purchaser shall have wvecka certificate signed on behalf of Company
by the Chief Executive Officer or the Chief Finaaldfficer of Company to such effect.
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(c) _Tax Opinion Purchaser shall have received an opinion of Gnakdunn, P.C., dated the Closing Date and basefdads,
representations and assumptions described in squolon, to the effect that the Mergers, taken thgetwill qualify as a “reorganizatiowithin the
meaning of Section 368(a) of the Code. In rendesingh opinion, Graham & Dunn, P.C., will be entitte receive and rely upon customary
certificates and representations of officers oftRaser and Company.

7.3 _Conditions to Obligations of Companihe obligation of Company to effect the Mergealso subject to the satisfaction or waiver by
Company at or prior to the Effective Time of th#idwing conditions:

(@) _Representations and Warranti#be representations and warranties of Purchaséorh in this Agreement shall be true and
correct as of the date of this Agreement and dseoEffective Time as though made on and as oEffextive Time (except that representations and
warranties that by their terms speak specificadlpfthe date of this Agreement or another daté bharue and correct as of such date); provided
however, that no representation or warranty of Purchastéie¢ than the representations and warrantieogétifi (i) Section 4.2(a), which shall be
true and correct except to a de minimis extenaingd to Section 4.2(a) taken as a whole), (ii)t®es 4.1(a), 4.2(b), 4.3(a), 4.3(b)(i) and 4.7 jckh
shall be true and correct in all material respeats, (iii) Section 4.8, which shall be true andreot in all respects) shall be deemed untrue or
incorrect for purposes hereunder as a consequétice existence of any fact, event or circumstancensistent with such representation or
warranty, unless such fact, event or circumstainciyidually or taken together with all other facéwvents or circumstances inconsistent with any
representation or warranty of Purchaser has hagbuld reasonably be expected to result in a Mdtédaerse Effect on Purchaser; provided
further, that for purposes of determining whether a regresgtion or warranty is true and correct for pugsosf this Section 7.3(a), any qualificat
or exception for, or reference to, materiality (iring the terms “material,” “materially,” “in athaterial respects,” “Material Adverse Effect” or
similar terms or phrases) in any such represemtatiavarranty shall be disregarded; and Companl} Ishee received a certificate signed on behalf
of Purchaser by the Chief Executive Officer or @eef Financial Officer of Purchaser to the foregpeffect.

(b) _Performance of Obligations of Purchadeurchaser shall have performed in all matergpeets all obligations required to be
performed by it under this Agreement at or priothte Effective Time, and Company shall have reckaveertificate signed on behalf of Purchaser
by the Chief Executive Officer or the Chief Finaald@fficer of Purchaser to such effect.

(c) _Tax Opinion Company shall have received an opinion of WatHtgdton, Rosen & Katz, dated the Closing Date Aaded on
facts, representations and assumptions describ&etmopinion, to the effect that the Mergers, talogether, will qualify as a “reorganization”
within the meaning of Section 368(a) of the Codereindering such opinion, Wachtell, Lipton, RoseK&tz will be entitled to receive and rely
upon customary certificates and representatiomdfiaers of Purchaser and Company.

ARTICLE VIII.
TERMINATION AND AMENDMENT

8.1 _Termination This Agreement may be terminated at any timerpaddhe Effective Time, whether before or aftepigval of the matters
presented in connection with the Merger by theed@iders of Company or Purchaser:

(@) _Mutual Consent-by mutual consent of Company and Purchaser inttsewiinstrument authorized by the Boards of Divestof
Company and Purchaser;

(b) _Either Party—by either Company or Purchaser;

(i) No Regulatory Approval-fany Governmental Entity that must grant a ReitgiiRegulatory Approval has denied appr¢
of the Merger and such denial has become finalnmméppealable or any
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Governmental Entity of competent jurisdiction shele issued a final and nonappealable order,dtipmor decree permanently enjoining or
otherwise prohibiting or making illegal the consuation of the transactions contemplated by this Agrent;

(i) Delay—if the Merger shall not have been consummatedrdrefore July 1, 2013 (the_* End D&de providedthat if as of
such date, the conditions to the Closing set fortBection 7.1(e) shall not have been satisfiegh the End Date shall be extended to and including
October 1, 2013, if either the Company or Purchaséfies the other party in writing on or priordaly 1, 2013, of its election to extend the End
Date to October 1, 2013; provideturtherthat the right to terminate this Agreement purstanhis Section 8.1(b)(ii) shall not be availatdeany
party whose failure to perform or observe the cavmem and agreements of such party set forth inAtjisement resulted in the failure of the Met
to be consummated by the applicable End Date;

(i)  Breach—if there shall have been a breach of any of theamts or agreements or any of the representaifons
warranties set forth in this Agreement on the pa€ompany, in the case of a termination by Purehas on the part of the Purchaser, in the case
of a termination by Company, which breach, eithéniidually or in the aggregate with other breachgsuch party, would result in, if occurring or
continuing on the Closing Date, the failure of doaditions set forth in Section 7.2 or 7.3, asdage may be, and which is not cured within 30 days
following written notice to the party committingaubreach or by its nature or timing cannot be @wvighin such time period (provided that the
terminating party is not then in material breaclawy representation, warranty, covenant or othexeagent contained herein);

(iv) No Company Shareholder Approvaif the Company Shareholder Approval shall not hagen obtained at the Company
Shareholder Meeting duly convened therefor or gteatjournment or postponement thereof at whichta va the adoption of this Agreement was
taken;_provided however, that no party may terminate this Agreement purst@this Section 8.1(b)(iv) if such party hasdmeed in any material
respect any of its obligations under this Agreemientach case in a manner that caused the faduwbtain the Company Shareholder Approval at
the Company Shareholder Meeting, or at any adjoanmr postponement thereof;

(v) No Purchaser Shareholder Approvaifthe Purchaser Shareholder Approval shall noeHasen obtained at the Purche
Shareholder Meeting duly convened therefor or gtaatjournment or postponement thereof at whichta va the adoption of this Agreement was
taken;_provided however, that no party may terminate this Agreasnpersuant to this Section 8.1(b)(v) if such pdr&g breached in any material
respect any of its obligations under this Agreemientach case in a manner that caused the fadubtain the Purchaser Shareholder Approval at
the Purchaser Shareholder Meeting, or at any adjoeint or postponement thereof;

(c) _No Company Recommendatierby Purchaser, prior to such time as the Compamyedlolder Approval is obtained, if Company
or the Board of Directors of Company submits thigeement to its shareholders without a recommen&tir approval, or otherwise withdraws or
materially and adversely modifies (or disclosesrnitsntion to withdraw or materially and adverselgdify) its recommendation as contemplated by
Section 6.8(c), or recommends to its sharehold€srapany Acquisition Proposal other than the Mefgar* Adverse Change of Recommendat
"); or

(d) _Company Superior Proposaby Company, prior to such time as the Company $iwdder Approval is obtained, in order to er
into a definitive agreement providing for a Comp&uperior Proposal; providedat the Company Termination Fee is paid to Puehiasadvance
of or concurrently with such termination in accarda with Section 8.3(b); or
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(e) _Purchaser Average Closing Price DeclBye Company, by written notice to Purchaser onltheiness day immediately following
the Determination Date, effective as of the da&t ihthree business days following the date ofi sugtten notice, in the event that:

(i) The Purchaser Average Closing Price is tras $15.55 (with a proportionate adjustment inghent that outstanding
shares of Purchaser Common Stock shall be changed different number of shares by reason of &mgksdividend, reclassification,
recapitalization, split-up, combination, exchanfislares or similar transaction between the dathisfAgreement and the Determination Date);
and

(i) The number obtained by dividing the Purava&verage Closing Price by $18.85 (the “ ClosimgdChange Ratib) is
less than the number obtained by (a) dividing timalHndex Price by the Initial Index Price (théntlex Change Ratit) and then (b) multiplying
the quotient so obtained by 0.825.

If Company elects to terminate pursuant to thigiSed.1(e) and provides such written notice todRaser, then within
two business days following Purchaser’s receifguzh notice, Purchaser may elect by written ndtid@ompany to adjust the Merger
Consideration by increasing the Total Cash Amowtiadfor dollar by the Pricing Differential. If Pchaser makes such election to increase the
Total Cash Amount, no termination will occur punsu this Section 8.1(e) and this Agreement va@ithain in effect according to its terms (except
as the Total Cash Amount has been increased).

For purposes of this Section 8.1(e), the followiegns have the meanings indicated below:

“ Determination Daté means the B business day immediately prior taQtusing Date.

“ Determination Period means the period beginning on the day that id&@&@ prior to the Determination Date and endinghen
Determination Date.

“ Final Index Pric€’ means the average closing price of the KBW Regli@anking Index as quoted on Bloomberg.com (KRX)Nluring
the Determination Period.

“ Initial Index Price” means $57.31, which is the closing price of the KB@gional Banking Index as quoted on Bloomberg.éRX:IND)
on September 25, 2012.

“ Pricing Differential” means the amount of the difference between (A&)Tbtal Stock Amount multiplied by $15.55 and (B¢ fTotal Stock
Consideration.

8.2 _Effect of Terminationin the event of termination of this Agreementdiher Company or Purchaser as provided in Seétibnthis
Agreement shall forthwith become void and haveffiece and none of Company, Purchaser, any of tlespective Subsidiaries or any of the
officers or directors of any of them shall have &apility of any nature whatsoever under this Agreent, or in connection with the transactions
contemplated by this Agreement, except that (i}iBes 6.2(b), 8.2, 8.3, and 9.3 through 9.11 shative any termination of this Agreement, and
(ii) neither Company nor Purchaser shall be retiemereleased from any liabilities or damages mgisiut of its knowing breach of any provision of
this Agreement (which, in the case of Company,Ishelude the loss to Company’s shareholders okitenomic benefits of the Merger).

8.3 _Fees and Expenses

(@) Except for the registration fee for the F®@n filing and other fees paid to the SEC in catioe with the Merger, which shall be
paid by Purchaser, all fees and expenses incunredninection with the Merger, this Agreement, drettansactions contemplated by this
Agreement (including costs and expenses of prirdimdy mailing the Joint Proxy Statement) shall kid ps the party incurring such fees or
expenses, whether or not the Merger is consummexedpt as otherwise provided in Section 8.3(18.8(c) hereof.
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(b) _Company Termination Fee

(i) Inthe event that this Agreement is termaablby Company pursuant to Section 8.1(@p(mpany Superior Proposglthen
Company shall pay Purchaser a fee, in immediatedjlable funds, in the amount of $20,000,000 (tii&tnpany Termination Fe®in advance of
or concurrently with such termination.

(i) Inthe event that, prior to the Company &ielder Meeting and after the date hereof, anggreshall have made a
Company Acquisition Proposal, which proposal haanbgublicly announced, disclosed or proposed atevitbdrawn, and:

1) thereafter this Agreement is terminated:

(a) Dby either party pursuant to Section 8.1{bj([Delay) without the Company Shareholder Approval haviegrb
obtained and such failure to obtain the Companye&tuder Approval is the only condition set fonthArticle VII that is unsatisfied, or Section 8.1
(b)(iv) (No Company Shareholder Approyabr

(b) by Purchaser pursuant to Section 8.1(b)(Ej)each) or Section 8.1(c) Ko Company Recommendatiprand

2) within twelve months after such terminatidritos Agreement, a Company Acquisition Proposalldtave been
consummated or any definitive agreement with retsjpea Company Acquisition Proposal shall have ergered into; (provided that for purposes
of the foregoing, the term “Company Acquisition posal” shall have the meaning assigned to suchite®ection 6.8(d) except that the references
to “24.9%" in the definition of a “Company Acquisih Proposal” in Section 6.8(d) shall be deemebetoeferences to “100%");

then Company shall pay Purchaser the Company TatiminFee immediately following the earlier of #weecution
of a definitive agreement with respect to, or tbesuimmation of, such Company Acquisition Propdsaho event shall Company be obligated to
pay Purchaser the Company Termination Fee on rharedne occasion.

(c) _Purchaser Termination Felm the event that:

(i) this Agreement is terminated by either partiysuant to Section 8.1(b)(vVNo Purchaser Shareholder Approvabr

(iiy this Agreement is terminated by either gatirsuant to Section 8.1(b)(iNo Regulatory Approvalor pursuant to
Section 8.1(b)(ii) Oelay)and at the time of such termination the RequiséglRatory Approvals have not been obtained, in eask for reasons
solely attributable to Purchaser or its regulasiatus;

then Purchaser shall pay Company a fee, in immagiavailable funds, in the amount of $5,000,00@ (t Purchaser Termination Fee
). In no event shall Purchaser be obligated to @aynpany the Purchaser Termination Fee on morecharoccasion.

(d) _Liguidated DamagesCompany and Purchaser acknowledge that the agreemmontained in this Section 8.3 are an intquaetl
of the transactions contemplated by this Agreernard,that, without these agreements, neither pastyd enter into this Agreement. The amounts
payable by Company pursuant to Section 8.3(b) dPdnghaser (provided Purchaser has fully compligl it obligations hereunder, including
with respect to Sections 6.1 and 6.3 hereof) puntsieaSection 8.3(c) constitute liquidated damagesnot a penalty and shall be the sole monetary
remedy of Purchaser or Company, as applicabl&eretent of termination of this Agreement undehsagplicable section. In the event that either
party fails to pay when due
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any amounts payable under this Section 8.3, thesu¢h party shall reimburse the other party fbcasts and expenses (including disbursements
and reasonable fees of counsel) incurred in coiomewith the collection of such overdue amount, éiduch party shall pay to the other party
interest on such overdue amount (for the periodnenting as of the date that such overdue amounorigisally required to be paid and ending
on the date that such overdue amount is actuaityipdull) at a rate per annum equal to the priate published iThe Wall Street Journain the
date such payment was required to be made.

8.4 _AmendmentThis Agreement may be amended by the partieactgn taken or authorized by their respective Beaf Directors, at any
time before or after approval of the matters pregbim connection with the Merger by the sharehsladé Company or Purchaser; provided,
however, that after any approval of the transastmontemplated by this Agreement by such sharetgltleere may not be, without further appre
of such shareholders, any amendment of this Agratthat requires further approval under applicddle This Agreement may not be amended
except by an instrument in writing signed on bebé&kach of the parties.

8.5 _Extension; WaiverAt any time prior to the Effective Time, the past by action taken or authorized by their redpeddoards of Directors,
may, to the extent legally allowed, (a) extendtthe for the performance of any of the obligation®ther acts of the other party, (b) waive any
inaccuracies in the representations and warraotietined in this Agreement or (c) waive complianith any of the agreements or conditions
contained in this Agreement. Any agreement on #reqf a party to any such extension or waiverldiebalid only if set forth in a written
instrument signed on behalf of such party, but xtbnsion or waiver or failure to insist on stdompliance with an obligation, covenant,
agreement or condition shall not operate as a waiver estoppel with respect to, any subsequentteer failure.

ARTICLE IX.
GENERAL PROVISIONS

9.1 _Closing On the terms and subject to conditions set fiorthis Agreement, the closing of the Merger (thel6sing”) shall take place at

10:00 a.m., Pacific Standard time, at the office&@ham & Dunn, P.C., counsel to Purchaser, ofitsiebusiness day of the first calendar month
that follows the month in which the last to be sf@id of the conditions set forth in Article VIl gatisfied (other than those conditions that byrthe
nature are to be satisfied or waived at the Clobirtgsubject to the satisfaction or waiver of thoseditions), unless extended by mutual agreement
of the parties (the “ Closing Datg providedthat if such conditions are satisfied on or aftec@mber 1, 2012, and before December 31, 2012, the
Closing shall take place on December 31, 2012.

9.2 _Nonsurvival of Representations, Warraraied AgreementsNone of the representations, warranties, coveramd agreements set forth in
this Agreement or in any instrument delivered parguo this Agreement shall survive the Effectivend, except for Section 6.6 and for those other
covenants and agreements contained in this Agretetimesrby their terms apply or are to be perforrimedthole or in part after the Effective Time.

9.3 _Notices All notices and other communications in connettigth this Agreement shall be in writing and shmldeemed given if delivered
personally, sent via facsimile (with confirmatiomailed by registered or certified mail (returneipt requested) or delivered by an express courier
(with confirmation) to the parties at the followiagdresses (or at such other address for a pastyadihe specified by like notice):

(a) if to Purchaser or Sub, to:

Columbia Banking System, Inc.
1301 A Street

Tacoma, WA 98402

Attention: Melanie J. Dressel
Facsimile: (253) 272-2601
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with a copy (which shall not constitute notice) to:

Graham & Dunn, P.C.

2801 Alaskan Way, Suite 300

Seattle, WA 98112

Attention: Stephen M. Klein
Kumi Y. Baruffi

Facsimile: (206) 340-9599

(b) if to Company, to:

West Coast Bancorp

5335 Meadows Road, Suite 201
Lake Oswego, OR 97035
Attention: Robert D. Sznewajs
Facsimile: (503) 684-0781

with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Matthew M. Guest
Facsimile: (212) 403-2000

9.4 _InterpretationWhen a reference is made in this Agreement tixlad, Sections, Exhibits or Schedules, such rafareshall be to an Article
or Section of or Exhibit or Schedule to this Agresnunless otherwise indicated. The table of cdatend headings contained in this Agreement
are for reference purposes only and shall not aiifeany way the meaning or interpretation of thggeement. Whenever the words “include,”
“includes” or “including” are used in this Agreengthey shall be deemed to be followed by the wéndthout limitation.” References to “the date
hereof” shall mean the date of this Agreement. edun this Agreement, the phrase “to the Knowleafg@ompany” means the actual knowledge
of any of Company’s officers listed on Section 84he Company Disclosure Schedule, and the pltaghe Knowledge of Purchasémeans the
actual knowledge of any of Purchaseofficers listed on Section 9.4 of the PurchageclDsure Schedule. All schedules and exhibitstbesieall be
deemed part of this Agreement and included in afgrence to this Agreement. If any term, provisimmenant or restriction contained in this
Agreement is held by a court or a federal or stegeilatory agency of competent jurisdiction to inealid, void or unenforceable, the remainder of
the terms, provisions and covenants and restrgtomtained in this Agreement shall remain infiite and effect, and shall in no way be affec
impaired or invalidated. If for any reason suchrtou regulatory agency determines that any promiscovenant or restriction is invalid, void or
unenforceable, it is the express intention of thetigs that such provision, covenant or restrichierenforced to the maximum extent permitted.

9.5 _CounterpartsThis Agreement may be executed in two or morent@mparts (including by facsimile or other electoomeans), all of which
shall be considered one and the same agreemeshaltidbecome effective when counterparts have begred by each of the parties and delivered
to the other party, it being understood that eartymeed not sign the same counterpart.

9.6 _Entire AgreemenfThis Agreement (including the documents and tisériments referred to in this Agreement), togettigr the
Confidentiality Agreement, constitutes the entigeement and supersedes all prior agreements awastandings, both written and oral, between
the parties with respect to the subject mattehisf Agreement, other than the Confidentiality Agneat.

9.7 _Governing Law; JurisdictianThis Agreement shall be governed by and constiivedcordance with the laws of the State of Wagtoim,
without giving effect to its principles of conflEbf laws. The parties hereto agree that anyactipn or proceeding brought by either party to
enforce any provision of, or based on any
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matter arising out of or in connection with, thigr@ement or the transactions contemplated heredytshbrought in any federal or state court
located in the State of Washington. Each of thégmhereto submits to the jurisdiction of any sachrt in any suit, action or proceeding seekin
enforce any provision of, or based on any mattsirey out of, or in connection with, this Agreementhe transactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or otfiee in such action or proceeding. Each party
hereto irrevocably waives, to the fullest exteninpigted by law, any objection that it may now oréegter have to the laying of the venue of any
such suit, action or proceeding in any such coutthat any such suit, action or proceeding broumglany such court has been brought in an
inconvenient forum.

9.8 _Waiver of Jury Trial Each party hereto acknowledges and agrees thatcetroversy that may arise under this Agreemeltikély to involve
complicated and difficult issues, and thereforehgaarty hereby irrevocably and unconditionally vesivany right such party may have to a trial by
jury in respect of any litigation, directly or imdctly, arising out of, or relating to, this Agreent, or the transactions contemplated by
Agreement. Each party certifies and acknowledgas(f#) no representative, agent or attorney ofadhgr party has represented, expressly or
otherwise, that such other party would not, ingkent of litigation, seek to enforce the foregoivejver, (b) each party understands and has
considered the implications of this waiver, (c)lepearty makes this waiver voluntarily, and (d) epalty has been induced to enter into this
Agreement by, among other things, the mutual waieed certifications in this Section 9.8.

9.9 _Publicity. Neither Company nor Purchaser shall, and netfteenpany nor Purchaser shall permit any of its Slidses to, issue or cause the
publication of any press release or other publitoancement with respect to, or otherwise make ajigpstatement, or, except as otherwise
specifically provided in this Agreement, any distlce of nonpublic information to a third party, ceming, the transactions contemplated by this
Agreement without the prior consent (which shall lb® unreasonably withheld or delayed) of Purchasehe case of a proposed announcement,
statement or disclosure by Company, or Companghercase of a proposed announcement, statemeisctvsdire by Purchaser; provided
however, that either party may, without the prior conseinthe other party (but after prior consultatiortwthe other party to the extent practicable
under the circumstances) issue or cause the ptiblicaf any press release or other public annouecgto the extent required by law or by the
rules and regulations of the Nasdagq.

9.10 _Assignment; ThiréParty Beneficiaries Neither this Agreement nor any of the rightseiasts or obligations under this Agreement shall be
assigned by either of the parties (whether by djmeraf law or otherwise) without the prior writt@onsent of the other party (which shall not be
unreasonably withheld or delayed). Any purportesiggement in contravention hereof shall be null woidi. Subject to the preceding sentence, this
Agreement shall be binding upon, inure to the hienétnd be enforceable by each of the partiestheil respective successors and permitted
assigns. Except for Section 6.6, which is inteneokenefit each Indemnified Party and his or hérstend representatives, (1) Purchaser and Sub,
on the one hand, and the Company, on the other, haneby agree that their respective representgtivarranties and covenants set forth hereil
solely for the benefit of the other party heretbaccordance with and subject to the terms ofAbgigement, and (2) this Agreement (including the
documents and instruments referred to in this Aged) is not intended to and does not confer upgrparson other than the parties hereto any
rights or remedies under this Agreement, includiregright to rely upon the representations and avaigs set forth herein.

9.11 _Specific Performancd&he parties agree that irreparable damage waddran the event that any of the provisions of thgreement were
not performed in accordance with their specifiertgrlt is accordingly agreed that the parties dtwkntitled to seek specific performance of the
terms hereof, this being in addition to any otlenedies to which they are entitled at law or equity

9.12 _Disclosure Schedule

(@) Before entry into this Agreement, Companlveéeed to Purchaser a schedule (a * Company Dsse Schedul® and Purchaser
delivered to Company a schedule a (* Purchaseldise Schedul®,
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each of which sets forth, among other things, itdmsdisclosure of which is necessary or appropeither in response to an express disclosure
requirement contained in a provision hereof orraexeption to one or more representations or whescontained in Article 1l or Article IV,
respectively, or to one or more covenants contaeedin;_provided however, that notwithstanding anything in this Agreementtte contrary,

(i) no such item is required to be set forth agxception to a representation or warranty if itseaiwe would not result in the related represemtatio
or warranty being deemed untrue or incorrect aijdh¢ mere inclusion of an item as an exceptioa tepresentation or warranty shall not be
deemed an admission that such item representseziah@xception or material fact, event or circuanse or that such item has had or would be
reasonably likely to have a Material Adverse Effect

(b) For purposes of this Agreement, “ Previouisclosed’ means information set forth by Company or Purehas the applicable
paragraph of its Company Disclosure Schedule ochaiser Disclosure Schedule, as applicable, or tver paragraph of its Company Disclosure
Schedule or Purchaser Disclosure Schedule, ascapf#i(so long as it is reasonably clear from thatext that the disclosure in such other
paragraph of its Company Disclosure Schedule ochHager Disclosure Schedule is also applicableg@diction of this Agreement in question).

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF , the parties have caused this Agreement to beute@ by their respective officers thereunto dulthatized as @
the date first above written.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dress
Name: Melanie J. Dress
Title: President & CE(

WEST COAST BANCORF

By: /s/ Robert D. Sznews
Name: Robert D. Sznewe
Title: President & CE(

Acceded to as of , 2012

(Sub)

By:

Name:
Title: President & CE(
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| KEEFE, BRUYETTE & WOODS

| Specialists in Financial Services

APPENDIX B
September 25, 20

The Board of Directors
Columbia Banking System, Inc.
1301 A Street, Suite 800
Tacoma, WA 98401

Members of the Board:

You have requested our opinion as investment bardseto the fairness, from a financial point ofwiéo Columbia Banking System, Inc., a
Washington corporation (“Columbia”) of the Aggregi&onsideration (as defined in the Agreementhénpgroposed merger (the “Merged? West
Coast Bancorp, an Oregon corporation (“West Coagth and into Columbia. The terms of the Mergex set forth in the Agreement and Plan of
Merger, dated as of September 25, 2012, by anddest@olumbia and West Coast (the “Agreemeftysuant to the terms of the Agreement, ¢
outstanding share of common stock, no par valusipare, of West Coast (the “Common Shares”) noteaoy Columbia or West Coast or by any
of their respective wholly-owned subsidiaries (otthean shares owned in a fiduciary capacity or eessalt of debts previously contracted), will be
cancelled and retired and converted into the tighéceive the Aggregate Consideration. The temmdscanditions of the Merger are more fully
described in the Agreement.

Keefe, Bruyette & Woods, Inc. has acted as findragdaisor to Columbia and not as an advisor togema of any other person. As part of our
investment banking business, we are continuallyagad in the valuation of bank and bank holding camysecurities in connection with
acquisitions, negotiated underwritings, secondastridutions of listed and unlisted securitiesypte placements and valuations for various other
purposes. As specialists in the securities of bapkbmpanies, we have experience in, and knowlefjgke valuation of banking enterprises. In
ordinary course of our business as a broker-deatemay, from time to time purchase securities framd sell securities to, Columbia and West
Coast, and as a market maker in securities, wefraaytime to time have a long or short positionangd buy or sell, debt or equity securities of
Columbia and West Coast for our own account anth®raccounts of our customers. To the extent we hay such position as of the date of this
opinion it has been disclosed to Columbia. We Faoted exclusively for the Board of Directors of @ubia in rendering this fairness opinion and
will receive a fee from Columbia for our servic@sportion of our fee is contingent upon the sucidsompletion of the Merger.

In the past two years, we have provided investrbanking and financial advisory services to Colun#id received compensation for such
services. In addition, we have not provided investhibanking and financial advisory services to V=St in the past two years. We may in the
future provide investment banking and financialiadry services to Columbia and receive compensé#tiosuch services.

In connection with this opinion, we have reviewadalyzed and relied upon material bearing upofiitiacial and operating condition of
Columbia and West Coast and the Merger, includingrag other things, the following: (i) the Agreemedated September 25, 2012; (ii) the Annual
Reports to Stockholders and Annual Reports on Fdi+K for the three fiscal years ended DecembefB811 and the Quarterly Filings with the
Federal Reserve and/or the FDIC for the four quaeaded June 30, 2012 for Columbia and West Crsgiectively; (iii) certain interim reports to
stockholders and Quarterly Reports on Form 10-Qa¥fimbia and West Coast and certain other commtioisafrom Columbia and West Coast to
their respective stockholders; and (iv) other fiziahinformation concerning the businesses andatijwers of Columbia and West Coast
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furnished to us by Columbia and West Coast for psep of our analysis. We have also held discussitthssenior management of Columbia and
West Coast regarding the past and current busopsstions, regulatory relations, financial comditand future prospects of their respective
companies and such other matters as we have deefaednt to our inquiry. In addition, we have comgghcertain financial and stock market
information for Columbia and West Coast with simil&formation for certain other companies the s of which are publicly traded, reviewed
the financial terms of certain recent business éoatlons in the banking industry and performed switter studies and analyses as we considered
appropriate.

In conducting our review and arriving at our opmiave have relied upon the accuracy and completesfesl| of the financial and other
information provided to us or publicly availabledame have not independently verified the accuracyompleteness of any such information or
assumed any responsibility for such verificatiomocuracy. We have relied upon the management lohixia and West Coast as to the
reasonableness and achievability of the financidl@perating forecasts and projections (and thengsions and bases therefore) provided to us,
and we have assumed that such forecasts and jwogctflect the best currently available estimated judgments of such managements and that
such forecasts and projections will be realizeth@namounts and in the time periods currently edtih by such managements. We are not experts
in the independent verification of the adequacgltifwances for loan and lease losses and we havenasl, with your consent, that the aggregate
allowances for loan and lease losses for Columfmia\Vdest Coast are adequate to cover such lossemdering our opinion, we have not made or
obtained any evaluations or appraisals of the ptppassets or liabilities of Columbia or West Qoasr have we examined any individual credit
files.

We have assumed that, in all respects materiaitaalyses, the following: (i) the Merger will bempleted substantially in accordance with
the terms set forth in the Agreement (the finainef which will not differ in any respect materialour analyses from the draft reviewed) with no
additional payments or adjustments to the AggreGatesideration; (ii) the representations and wdigarof each party in the Agreement and in all
related documents and instruments referred toarAgreement are true and correct; (iii) each pertyre Agreement and all related documents will
perform all of the covenants and agreements redjtiirde performed by such party under such docwsnémj all conditions to the completion of
the Merger will be satisfied without any waiversneodifications to the Agreement; and (v) in therseuof obtaining the necessary regulatory,
contractual, or other consents or approvals foMbeger, no restrictions, including any divestitueguirements, termination or other payments or
amendments or modifications, will be imposed th#itvave a material adverse effect on the futumilts of operations or financial condition of the
combined entity or the contemplated benefits of\feeger, including the cost savings, revenue entiaenits and related expenses expected to
result from the Merger.

We have considered such financial and other faetomse have deemed appropriate under the circuoestaimcluding, among others, the
following: (i) the historical and current financiabsition and results of operations of Columbia Wbt Coast; (ii) the assets and liabilities of
Columbia and West Coast; and (iii) the nature anch$ of certain other merger transactions invohaagks and bank holding companies. We have
also taken into account our assessment of genswabenic, market and financial conditions and oyegience in other transactions, as well as our
experience in securities valuation and knowledgghefanking industry generally. Our opinion isessarily based upon conditions as they exist
and can be evaluated on the date hereof and thieriafion made available to us through the datedfie@ur opinion does not address the
underlying business decision of Columbia to engadke Merger, or the relative merits of the Mergercompared to any strategic alternatives that
may be available to Columbia.

This opinion addresses only the fairness, frormarfcial point of view, as of the date hereof, & #ggregate Consideration in the Merger to
Columbia. We express no view or opinion as to @anms or other aspects of the Merger.

Further, we are not expressing any opinion abaufahiness of the amount or nature of the compamsti any of West Coast’s or
Columbia’s officers, directors or employees, or alass of such persons, relative to the compemsttdithe public shareholders of West Coast in
connection with the Merger.
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In addition, this opinion does not in any mannedrads the prices at which the Columbia common stdltitrade following the
consummation of the Merger and we express no viegpmion as to how the stockholders of ColumbiaLgth vote at the stockholders meeting to
be held in connection with the Merger.

This opinion has been reviewed and approved byrairness Opinion Committee in conformity with owlipies and procedures established
under the requirements of Rule 2290 of the Findhedustry Regulatory Authority.

Based upon and subject to the foregoing, it isomimion that, as of the date hereof, the Aggre@atesideration in the Merger is fair, from a
financial point of view, to Columbia.

Very truly yours,
/sl Keefe, Bruyette & Woods, Inc.
Keefe, Bruyette & Woods, Inc.
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APPENDIX C
September 25, 20
[Letterhead of Sandler O'Neill + Partners, L.P.]

Board of Directors

West Coast Bancorp
5335 Meadows Road
Suite 201

Lake Oswego, OR 97035

Ladies and Gentlemen:

West Coast Bancorp (“West Coast”) and Columbia Bankystems (“CBS”) have entered into an agreeraedtplan of merger, dated
as of September 25, 2012 (the “Agreement”) purst@nthich Sub will merge with and into West Coagith West Coast as the surviving
corporation and a wholly-owned subsidiary of CB&(tMerger”), and as soon as reasonably practidabitaving the Merger, the surviving
corporation in the Merger would merge with and i8S, with CBS as the surviving company. Pursuartieé terms of the Merger, upon the
effective date of the Merger, each share of Wests€oommon stock issued and outstanding immediptéy to the effective time of the Merger,
except for certain shares as specified in the Agesg, will be converted into the right to receiaethe election of the holder thereof, either (i) a
number of shares of CBS common stock equal to ¥ohdhge Ratio (the “Per Share Stock Consideration({ii) cash in an amount equal to the
Share Consideration (the “Per Share Cash Consialefaor (jii) a unit consisting of CBS common stock, aiah as set forth in the Agreement
Per Share Stock Consideration, the Per Share tocg&ideration and any cash paid in lieu of fracti@ihares, the “Merger Consideration”). The
Exchange Ratio is defined as the quotient obtalyedividing (a) the Per Share Consideration bytlie)CBS Average Closing Price. The Aggre
Consideration is defined as the sum of (x) the T8tack Consideration and (y) the Total Cash Amotihe Total Stock Consideration is defined as
12,809,525 shares of CBS common stock. The Totsth @anount is $264,468,650 plus (x) the amount gf@ampany earnings as defined in the
Agreement plus (y) the aggregate proceeds recbiydlde Company from the exercise after the dateefgreement and before the close of the
Merger of any outstanding West Coast Stock Optiess (z) any amounts paid to holders of West C0psibns exercised after the date of the
Agreement and before closing and subject to adgistmas further described in the Agreement. Thegemd conditions of the Merger are more
fully set forth in the Agreement, and capitalizedhts used herein without definition shall havertteanings assigned to them in the Agreement.
You have requested our opinion as to the fairfess) a financial point of view, of the Merger Cothsiation to the holders of West Coast common
stock.

Sandler O'Neill & Partners, L.P., as part of itggstment banking business, is regularly engagétkivaluation of financial institutions and
their securities in connection with mergers andu&itions and other corporate transactions. In eatian with this opinion, we have reviewed,
among other things: (i) the Agreement; (i) certfiirancial statements and other historical finahicitormation of West Coast that we deemed
relevant; (iii) certain financial statements andesthistorical financial information of CBS that weemed relevant; (iv) certain publicly available
analyst estimated earnings per share for the yealing December 31, 2012 and December 31, 201armmedtimated long-term growth rate for the
years thereafter, in each case as discussed widl;anfirmed by, senior management of West Coaspublicly available analyst earnings
estimates for CBS for the years ending Decembe2@12, December 31, 2013 and December 31, 2014raerdtimated long-term growth rate for
the years thereafter, in each case as discusskedani confirmed by, senior management of CBS;tfé@)pro forma financial impact of the Merger
on CBS based on assumptions relating to transaekipanses, purchase accounting adjustments, adsgsand other synergies as determined by
the senior management of CBS; (vii) a comparisocedfain financial and other information for WestaSt and CBS with similar publicly available
information for certain other commercial banks, skeeurities of which are publicly traded; (viiietterms and structures of other recent merger:
acquisition transactions in the commercial banlsegtor; (ix) the current market environment gergaid in the
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commercial banking sector in particular; and (hsather information, financial studies, analysed mvestigations and financial, economic and
market criteria as we considered relevant. We dilstussed with certain members of senior manageafiéiiest Coast the business, financial
condition, results of operations and prospects e§t\Coast and held similar discussions with sem@magement of CBS regarding the business,
financial condition, results of operations and pexgs of CBS.

In performing our review, we have relied upon theumacy and completeness of all of the financidl ather information that was available
us from public sources, that was provided to usv@st Coast and CBS or that was otherwise reviewagskand have assumed such accuracy and
completeness for purposes of preparing this létter have further relied on the assurances of thgeaive managements of West Coast and CBS
that they are not aware of any facts or circum&aniat would make any of such information inadeuea misleading in any material respect. We
did not make an independent evaluation or apprafsdle specific assets, the collateral securirsgtasor the liabilities (contingent or otherwis€) o
West Coast or CBS or any of their respective sidnsas. We did not make an independent evaluatidtheoadequacy of the allowance for loan
losses of West Coast CBS or the combined entigr &ft Merger and we have not reviewed any indalidvedit files relating to West Coast or
CBS. We have assumed, with your consent, thatethective allowances for loan losses for both \Wesist and CBS are adequate to cover such
losses and will be adequate on a pro forma basthéocombined entity.

With respect to the publicly available earningsneates and long term growth rates used in our aealjor both West Coast and CBS, the
respective senior managements of West Coast andcGEfBmed to us that they reflected the best aulyevailable estimates and judgments of
future financial performances of West Coast and GBBh respect to the purchase accounting adjussneast savings and other synergies
determined by the senior management of CBS, suctagement confirmed that they reflected the beseotly available estimates. We express no
opinion as to such earnings estimates, growth eatdsother estimates or the assumptions on whihahe based. We have assumed that there has
been no material change in the respective asg@scfal condition, results of operations, busir@sgrospects of West Coast or CBS since the date
of the most recent financial data made availablestd/Ne have also assumed in all respects materiair analysis that West Coast would remain as
a going concern for all periods relevant to oungses, that all of the representations and wamrartontained in the Agreement and all related
agreements are true and correct in all materigleds, that each party to the agreements will parfo all material respects all of the covenants
required to be performed by such party under tleeagents and that the conditions precedent ingteements are not waived. We express no
opinion as to any of the legal, accounting andnatters relating to the Merger and any other tretitaas contemplated in connection therewith.

Our analyses and the views expressed herein aessady based on financial, economic, regulatergrket and other conditions as in effect
on, and the information made available to us athefdate hereof. Events occurring after the datedf could materially affect our views. We have
not undertaken to update, revise, reaffirm or witlndthis letter or otherwise comment upon eventsioing after the date hereof.

We have acted as West Coadthancial advisor in connection with the Mergedavill receive a fee for our services all of whistcontingen
upon consummation of the Merger. We will also reeei fee for this fairness opinion. West Coastdiss agreed to indemnify us against certain
liabilities arising out of our engagement. As yoa aware, in the past, Sandler O’Neill has receimgdstment banking fees related to certain
investment banking services provided to West Coasst recently, we received a fee for acting dingehgent in West Coast’s at-the-market sale
of common shares and before that as placement eg@rast Coast’s private placement of common aedfigpred shares.

In the ordinary course of our business as a brdkater, we may purchase securities from and saliréies to West Coast and CBS and their
affiliates. We may also actively trade the debusiies of West Coast and CBS or their affiliates dur own account and for the accounts of our
customers and, accordingly,
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may at any time hold a long or short position intsgecurities. We render no opinion as to the tigadialue of CBS common stock at the time it is
actually issued to West Coast shareholders anereradopinion as to the trading value of West Caast CBS common stock at any time.

This letter is directed to the Board of Directofé\éest Coast in connection with its consideratibthe Merger and does not constitute a
recommendation to any shareholder of West Coatst lasw such shareholder should vote at any meefisareholders called to consider and vote
upon the Merger. Our opinion is directed only te thirness, from a financial point of view, of thierger Consideration to holders of West Coast
common stock and does not address the underlyisigdss decision of West Coast to engage in the ddetige relative merits of the Merger as
compared to any other alternative business stegegat might exist for West Coast or the effearof other transaction in which West Coast m
engage. This opinion shall not be reproduced ad fseany other purposes, without Sandler O'Neffiifor written consent, such consent not to be
unreasonably withheld; provided however that Sar@didleill hereby consents to the reproduction @ pinion in the proxy
statement/prospectus, and any amendments thevdie,filed with the Securities and Exchange Comimrisand delivered to the shareholders of
West Coast in connection with the Merger. This @pirhas been approved by Sandler O’Ngifiirness opinion committee. We do not express
opinion as to the fairness of the amount or nadfithe compensation to be received in the MergeMegt Coass officers, directors, or employet
or class of such persons, relative to the compemstt be received in the Merger by any other dhalders of West Coast.

Based upon and subject to the foregoing, it isomimion that, as of the date hereof, the Mergersttaration is fair to the holders of West
Coast common stock from a financial point of view.

Very truly yours,
/s/ Sandler O’'Neill + Partners, L.P.
C-3
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APPENDIX D

OREGON REVISED STATUTES
CHAPTER 60 DISSENTERS’ RIGHTS
(Right to Dissent and Obtain Payment for Shares)
60.551 Definitions for ORS 60.551 to 60.5%k used in ORS 60.551 to 60.594:
(1) “Beneficial shareholder” means the person veha beneficial owner of shares held in a votingttan by a nominee as the record
shareholder.

(2) “Corporation” means the issuer of the sharéd hg a dissenter before the corporate actionh@isurviving or acquiring corporation by
merger or share exchange of that issuer.

(3) “Dissenter” means a shareholder who is entittedissent from corporate action under ORS 60&%&iwho exercises that right when and
in the manner required by ORS 60.561 to 60.587.

(4) “Fair value,” with respect to a dissenter’'sr&sa means the value of the shares immediatelydéie effectuation of the corporate action
to which the dissenter objects, excluding any agpten or depreciation in anticipation of the ammrte action unless exclusion would be
inequitable.

(5) “Interest” means interest from the effectiveéedaf the corporate action until the date of paytnanthe average rate currently paid by the
corporation on its principal bank loans or, if npata rate that is fair and equitable under aldincumstances.

(6) “Record shareholder” means the person in winasee shares are registered in the records of a@@dign or the beneficial owner of
shares to the extent of the rights granted by ameercertificate on file with a corporation.

(7) “Shareholder” means the record shareholdem@beneficial shareholder.
60.554 Right to dissenfl1) Subject to subsection (2) of this section,asholder is entitled to dissent from, and obtaipnpent of the fair value of

the shareholder’s shares in the event of, anyefdhowing corporate acts:

(a) Consummation of a plan of merger to which thiaration is a party if shareholder approval guised for the merger by ORS
60.487 or the articles of incorporation and theshalder is entitled to vote on the merger or & dorporation is a subsidiary that is merged w#h i
parent under ORS 60.491;

(b) Consummation of a plan of share exchange talwthie corporation is a party as the corporationsetshares will be acquired, if t
shareholder is entitled to vote on the plan;

(c) Consummation of a sale or exchange of all be&ntially all of the property of the corporatiotmer than in the usual and regular
course of business, if the shareholder is entttlegbte on the sale or exchange, including a satisisolution, but not including a sale pursuant to
court order or a sale for cash pursuant to a pjantich all or substantially all of the net proceed the sale will be distributed to the sharehalde
within one year after the date of sale;

(d) An amendment of the articles of incorporatibattmaterially and adversely affects rights in ee$pf a dissenter’'s shares because it:

(A) Alters or abolishes a preemptive right of tredder of the shares to acquire shares or otherisesyior
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(B) Reduces the number of shares owned by the lsblder to a fraction of a share if the fractionsdu® so created is to be acquired for
cash under ORS 60.141,

(e) Any corporate action taken pursuant to a shuddeh vote to the extent the articles of incorporgtbylaws or a resolution of the
board of directors provides that voting or nonvgtamareholders are entitled to dissent and ob&impnt for their shares; or

(f) Conversion to a noncorporate business entitgymnt to ORS 60.472.

(2) A shareholder entitled to dissent and obtaynpent for the shareholder’s shares under ORS 6A&b60.594 may not challenge the
corporate action creating the shareholder’s entilet unless the action is unlawful or fraudulerthwespect to the shareholder or the corporation.

(3) Dissenters’ rights shall not apply to the hotdef shares of any class or series if the shdrdgalass or series were registered on a
national securities exchange on the record datthéomeeting of shareholders at which the corpaetien described in subsection (1) of this
section is to be approved or on the effective datbe merger under ORS 60.491, unless the artiflesorporation otherwise provide.

60.557 Dissent by nominees and beneficial ownefk) A record shareholder may assert dissentigists as to fewer than all the shares registered
in the shareholdes’name only if the shareholder dissents with radpeall shares beneficially owned by any one pemsod notifies the corporatit

in writing of the name and address of each persomntwse behalf the shareholder asserts dissenigts. The rights of a partial dissenter under
this subsection are determined as if the sharesdieg which the shareholder dissents and the Bblter's other shares were registered in the
names of different shareholders.

(2) A beneficial shareholder may assert dissentaghsts as to shares held on the beneficial shétehs behalf only if:

(a) The beneficial shareholder submits to the catan the record shareholdgmvritten consent to the dissent not later thartithe the
beneficial shareholder asserts dissenters’ rigind;

(b) The beneficial shareholder does so with resgeall shares of which such shareholder is theefigal shareholder or over which
such shareholder has power to direct the vote.

(Procedure for Exercise of Rights)

60.561 Notice of dissenters’ right§l) If proposed corporate action creating disseshtégghts under ORS 60.554 is submitted to a vog a
shareholders’ meeting, the meeting notice muse skett shareholders are or may be entitled to tedissenters’ rights under ORS 60.551 to 60.594
and be accompanied by a copy of ORS 60.551 to 80.59

(2) If corporate action creating dissenters’ rigintisler ORS 60.554 is taken without a vote of stadens, the corporation shall notify in
writing all shareholders entitled to assert dissexitights that the action was taken and sendllaeeholders entitled to assert dissenters’ ridjiets
dissenters’ notice described in ORS 60.567.

60.564 Notice of intent to demand payme(k) If proposed corporate action creating dissshtéghts under ORS 60.554 is submitted to a vote a
shareholders’ meeting, a shareholder who wishasgert dissenters’ rights shall deliver to the eation before the vote is taken written notice of
the shareholder’s intent to demand payment fostta@eholdes shares if the proposed action is effectuatedshatl not vote such shares in favo
the proposed action.

(2) A shareholder who does not satisfy the requereisof subsection (1) of this section is not Edtito payment for the shareholder’s shares
under this chapter.
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60.567 Dissenters’ notic€l) If proposed corporate action creating dissehtgghts under ORS 60.554 is authorized at a $twdders’ meeting, the
corporation shall deliver a written dissenters’ic®to all shareholders who satisfied the requiremef ORS 60.564.

(2) The dissenters’ notice shall be sent no lditan tLO days after the corporate action was takehshall:
(a) State where the payment demand shall be sdntla@re and when certificates for certificated shahall be deposited;

(b) Inform holders of uncertificated shares to winegtent transfer of the shares will be restrictiterahe payment demand is received,;

(c) Supply a form for demanding payment that inekithe date of the first announcement of the tefitise proposed corporate action
to news media or to shareholders and requiregtibgierson asserting dissenters’ rights certifythdreor not the person acquired beneficial
ownership of the shares before that date;

(d) Set a date by which the corporation must rectie payment demand. This date may not be fewar3l nor more than 60 days
after the date the subsection (1) of this sectimtica is delivered; and

(e) Be accompanied by a copy of ORS 60.551 to @0.59

60.571 Duty to demand paymefiL) A shareholder sent a dissenters’ notice desdribh ORS 60.567 must demand payment, certify vendtre
shareholder acquired beneficial ownership of theeeshbefore the date required to be set forthardibsenters’ notice pursuant to ORS 60.567 (2)
(c), and deposit the shareholder’s certificatescicordance with the terms of the notice.

(2) The shareholder who demands payment and deghbeishareholdes’shares under subsection (1) of this sectionnetl other rights of
shareholder until these rights are canceled or fieddby the taking of the proposed corporate action

(3) A shareholder who does not demand paymentmosiethe shareholder’s share certificates whegaired, each by the date set in the
dissenters’ notice, is not entitled to paymenttfa shareholder’'s shares under this chapter.

60.574 Share restrictions(1) The corporation may restrict the transfeaéertificated shares from the date the demanth&r payment is
received until the proposed corporate action isradr the restrictions released under ORS 60.581.

(2) The person for whom dissenters’ rights areréasges to uncertificated shares retains all atigbts of a shareholder until these rights are
canceled or modified by the taking of the proposegborate action.

60.577 Paymeni1) Except as provided in ORS 60.584, as sooneprbposed corporate action is taken, or uponpeoéia payment demand, the
corporation shall pay each dissenter who complitd @RS 60.571, the amount the corporation estign@tde the fair value of the shareholder’s
shares, plus accrued interest.

(2) The payment must be accompanied by:

(a) The corporation’s balance sheet as of the éadiscal year ending not more than 16 monthseefioe date of payment, an income
statement for that year and the latest availalizim financial statements, if any;

(b) A statement of the corporation’s estimate effdir value of the shares;

(c) An explanation of how the interest was caladat
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(d) A statement of the dissenter’s right to dempagiment under ORS 60.587; and
(e) A copy of ORS 60.551 to 60.594.

60.581 Failure to take action(1) If the corporation does not take the propossiba within 60 days after the date set for demaggiayment and
depositing share certificates, the corporationlskairn the deposited certificates and releaserémesfer restrictions imposed on uncertificated
shares.

(2) If after returning deposited certificates artbasing transfer restrictions, the corporatiorsake proposed action, it must send a new
dissenters’ notice under ORS 60.567 and repeataimment demand procedure.

60.584 After-acquired share¢l) A corporation may elect to withhold paymentuiegd by ORS 60.577 from a dissenter unless theedter was
the beneficial owner of the shares before the sitéorth in the dissenters’ notice as the datbefirst announcement to news media or to
shareholders of the terms of the proposed corpadiien.

(2) To the extent the corporation elects to witldhghyment under subsection (1) of this sectiowrr aétking the proposed corporate action, it
shall estimate the fair value of the shares plusued interest and shall pay this amount to eas$edier who agrees to accept it in full satisfactio
of such demand. The corporation shall send witbffexr a statement of its estimate of the fair eatdi the shares an explanation of how the interest
was calculated and a statement of the dissentghisto demand payment under ORS 60.587.

60.587 Procedure if shareholder dissatisfied withyment or offer(1) A dissenter may notify the corporation in wrgiof the dissenter’s own
estimate of the fair value of the dissenter’'s sharel amount of interest due, and demand paymehé afissenter’s estimate, less any payment
under ORS 60.577 or reject the corporation’s affesler ORS 60.584 and demand payment of the disseastimate of the fair value of the
dissenter’s shares and interest due, if:

(a) The dissenter believes that the amount paiéru@®RS 60.577 or offered under ORS 60.584 is lems the fair value of the
dissenter’s shares or that the interest due igriectly calculated;
(b) The corporation fails to make payment under @RS77 within 60 days after the date set for dedimanpayment; or

(c) The corporation, having failed to take the megd action, does not return the deposited cextificor release the transfer restrictions
imposed on uncertificated shares within 60 dayer dffte date set for demanding payment.

(2) A dissenter waives the right to demand paymeder this section unless the dissenter notifiecthporation of the dissenter’'s demand in
writing under subsection (1) of this section witBid days after the corporation made or offered matrfor the dissenter’s shares.

(Judicial Appraisal of Shares)

60.591 Court action(1) If a demand for payment under ORS 60.587 remaisettled, the corporation shall commence a pring within 60 day
after receiving the payment demand under ORS 6@Gb&8petition the court under subsection (2) of feiction to determine the fair value of the
shares and accrued interest. If the corporatios doecommence the proceeding within the 60-dalpgeit shall pay each dissenter whose demand
remains unsettled the amount demanded.

(2) The corporation shall commence the proceedirthe circuit court of the county where a corpama principal office is located, or if the
principal office is not in this state, where thepmration’s registered office is
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located. If the corporation is a foreign corporatiithout a registered office in this state, itlshammence the proceeding in the county in thise
where the registered office of the domestic corfiamanerged with or whose shares were acquiredh&ydreign corporation was located.

(3) The corporation shall make all dissenters, twebr not residents of this state, whose demasmdain unsettled parties to the proceeding
as in an action against their shares. All partiastrbe served with a copy of the petition. Nonresstd may be served by registered or certified mail
or by publication as provided by law.

(4) The jurisdiction of the circuit court in whit¢he proceeding is commenced under subsection {jéection is plenary and exclusive.
court may appoint one or more persons as appratseeseive evidence and recommend decision ogubstion of fair value. The appraisers have
the powers described in the court order appoirttiegn, or in any amendment to the order. The dissgfire entitled to the same discovery rights as
parties in other civil proceedings.

(5) Each dissenter made a party to the proceediegtitled to judgment for:
(a) The amount, if any, by which the court finds thir value of the dissenter’s shares, plus isteexceeds the amount paid by the
corporation; or

(b) The fair value, plus accrued interest, of tlesehter’'s after-acquired shares for which the @@fion elected to withhold payment
under ORS 60.584.

60.594 Court costs and counsel fe€k) The court in an appraisal proceeding commenicel@ér ORS 60.591 shall determine all costs of the
proceeding, including the reasonable compensatidreapenses of appraisers appointed by the cduetcdurt shall assess the costs against the
corporation, except that the court may assess agsisst all or some of the dissenters, in amatetgourt finds equitable, to the extent the court
finds the dissenters acted arbitrarily, vexatioushnot in good faith in demanding payment undeiS350.587.

(2) The court may also assess the fees and expehsesnsel and experts of the respective pamiesriounts the court finds equitable:
(a) Against the corporation and in favor of anyathdissenters if the court finds the corporatiash mbt substantially comply with the
requirements of ORS 60.561 to 60.587; or

(b) Against either the corporation or a dissertefavor of any other party, if the court finds thiae party against whom the fees and
expenses are assessed acted arbitrarily, vexatiousbt in good faith with respect to the rightsyided by this chapter.

(3) If the court finds that the services of courfeelany dissenter were of substantial benefitttepdissenters similarly situated, and that the
fees for those services should not be assesseusaga corporation, the court may award to couressdonable fees to be paid out of the amount
awarded the dissenters who were benefited.
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APPENDIX E
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreenfeAigreement’) is made and entered into by and between Coluhigking System, Inc., a
Washington corporation (“* Purchasgrand Castle Creek Capital Partners 1V, LP_(* @halder”). Capitalized terms used but not defined herein
shall have the meanings given to them in the Mefggeement.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @remgporation (* Compan}), are entering into an Agreement and Plan of Merg
dated as of the date hereof (as the same may hedacher supplemented, the “ Merger Agreenieptoviding for the merger of a newly formed
subsidiary of Purchaser with and into the Compauith the Company as the surviving corporation (tiverger”), and, as part of a single
integrated transaction, the merger of the survigogporation with and into Purchaser, upon the seamd subject to the conditions set forth in the
Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock and/or
the number of shares of the Company’s Series Bepef stock set forth, and in the manner refleatedittachment Aereto;

WHEREAS, as an inducement and a condition to Pgezhentering into and consummating the Merger Ages#, Purchaser has required
that Shareholder enter into this Agreement so asake more likely the approval of the Merger by tbguisite vote of Company’shareholders ai
to promote stability between Purchaser and itstankial shareholders following consummation of kherger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhenail other good and valuable
consideration, the receipt and sufficiency of whikhereby acknowledged, the parties hereto agréallaws:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of therfyde, Shareholder shall exercise in full its cosi@r right in
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of AmendmenbDiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Rtd®eries B) to convert all of its shares of SeBgweferred stock into the Merger Consideration
pursuant to the rights of election set forth in kherger Agreement.

Section 1.02 Other Documentat the request of Purchaser and/or the Compadyndinout further consideration, Shareholder shaficute
and deliver such additional conversion documentistake all such further action as may be reasonadatgssary or desirable to consummate and
make effective the conversion of the preferredistmmtemplated by this Article I.

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hendl the earlier of (i) the occurrence
of the Effective Time and (ii) the time this Agreemt terminates under
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Section 5.01 (the “ Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdgr s present (in person or by proxy) and shatké\(or cause to be voted) all of its voting
shares of capital stock of the Company entitledate at such meeting, including all voting shargtetl on Attachment A (togetherOwned Share

"): (@) in favor of approval of (1) the Merger Agment and the transactions contemplated therepgng2other matter that is required to facilitate
the transactions contemplated by the Merger Agre¢mad (3) any proposal to adjourn or postpone sueéting to a later date if there are not
sufficient votes to approve the Merger Agreement @) against any action or agreement that waulghir the ability of Purchaser to complete the
Merger, the ability of the Company to complete Mherger, or that would otherwise be inconsistenhwitrevent, impede or delay the
consummation of the transactions contemplated &ytérger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tlp®rt Period, except in respect of the
Merger and receiving the Merger Considerations@) transfer, assign, tender in any tender ohamnge offer, pledge, encumber, hypothecate or
similarly dispose of (by merger, by testamentaspdsition, by operation of law or otherwise), eitheluntarily or involuntarily, enter into any
swap or other arrangements that transfers to anathehole or in part, any of the economic consames of ownership of, enter into any contract,
option or other arrangement or understanding véiipect to the sale, transfer, assignment, pleige Hypothecation or other disposition of (by
merger, by testamentary disposition, by operatidaw or otherwise) or otherwise convey or dispogeany of the Owned Shares, or any interest
therein, including the right to vote any Owned $®{3aas applicable (a “ Transfgror (ii) grant any proxies, or enter into anynt@ct, arrangement
or understanding with respect to a Transfer ofQkged Shares, as applicable. Notwithstanding tregfiing, Shareholder may transfer Owned
Shares to a controlled affiliate, so long as ptaosuch transfer, such controlled affiliate entats an agreement with Purchaser pursuant to which
such controlled affiliate agrees to be bound byl (a&s full ability to perform the terms of) this végment to the full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemeng&hareholder hereby covenants and agrees thaptefor or in @ manner consistent with this
Agreement, it (a) has not entered into, and stalenter during the Support Period any voting agesd or voting trust with respect to the Owned
Shares and (b) has not granted, and shall not deairtg the Support Period a proxy, consent or pafattorney with respect to the Owned She
Purchaser acknowledges that Shareholder has recammiver from the Company with respect to itsgailons under Section 4.1(a) of the
Investment Agreement by and between the Companyshactholder, dated as of October 23, 2009, to aritethis Agreement and perform its
obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementitextes under Section 5.01 (the “ Standstill
Period”), such Shareholder, individually or in concertiwothers acting as a 13D Group (as defined belalvhot, and will cause each of its
principals, directors, members, general partneasiagers, officers and its controlled affiliatest tag in any way, without the prior written consent
of the Purchaser, acquire, agree to acquire (whethpurchase, tender or exchange offer, througliaition of control of another person or entity,
by joining a 13D Group, through the use of a denesinstrument or voting agreement) or otherwinewkingly facilitate the acquisition of, any
beneficial ownership of any capital stock of thedhaser or its successors that would result ineStwdder and its controlled affiliates beneficially
owning in excess of the greater of (X) an amourgtares equal to 4.9% of the total outstandingeshaircommon stock of Purchaser immediately
following the Effective Time and (YY) the aggregaeneficial ownership, expressed in percentage tesfrishareholder and its controlled affiliates
of outstanding shares of common stock of Purchasmediately following the Effective Time (givingfett to the Merger and the transactions
contemplated by the Merger Agreement, includingisBaance of shares of Purchaser common stocleiMérger and the issuance of any shares of
Purchaser common stock obtainable upon the exestibe such Shareholder’'s Equivalent
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Warrants). For the avoidance of doubt, this Sec@i®1 shall not be construed to limit Shareholdemfacquiring in excess of 4.9% of the total
outstanding shares of common stock of Purchaseirtme of the Merger. A “ 13D Groupshall mean any group of persons or entities ithat
affiliated and acting in concert or that holdsofarmed for the purpose of holding, voting, ompdising any voting securities of the Purchaser which
would be required under Section 13(d) of the SéiesrExchange Act, as amended, and the rules gutht®ons promulgated thereunder to file a
statement on Schedule 13D if such group were tefii@ally own voting securities representing mdraert five percent (5%) of any voting securil
then outstanding.

Section 3.02 Participation Limitation§Shareholder agrees that during the Standstib&eBhareholder will not, individually or in conte
with others acting as a 13D Group will not: (a) mak in any way patrticipate in the “solicitationf’“proxies” (as such terms are used in the rules
and regulations of the Securities Exchange Comaoni¥siith respect to any shares of stock of Purah#lsgpropose any stockholder resolutions in
respect of Purchaser under Rule B4afthe Securities Exchange Act of 1934, as amynaleotherwise; (c) seek to call any meeting @freholder:
of the Purchaser; or (d) seek to take any actiowtityen consent of shareholders of the Purchasde) seek to advise or influence any other pe
or entity with respect to the voting of common &to€ the Purchaser. Shareholder agrees that dthen§tandstill Period, that such Shareholder:
(i) except for pursuant to pledges, will not depasiy Owned Shares in any voting trust or, excemtomtemplated in this Agreement, subject any
Owned Shares to any arrangement or agreement mjtperson or entity with respect to the voting wéls Owned Shares; (ii) will not join a 13D
Group or other group, or otherwise act in concéitt \any person or entity for the purpose of acaqgiriholding, voting or disposing of any Owned
Shares; or (iii) will not, individually or in condewith others acting as a 13D Group, without thiempwritten consent of the Purchaser, seek or
propose (whether publically or otherwise) to effemntrol of the management, board of directorslitiog but not limited to a removal of a
director) or policies of the Purchaser.

Section 3.03 No Restrictions on Votinlothing in this Agreement shall prevent Sharebolat its affiliates from voting shares of Purchase
capital stock in any manner. Nothing in this Agreanshall apply to any portfolio company of Shatdbowith respect to which Shareholder is not
the party exercising control over decisions to pase or vote shares of Purchaser capital stockided that such portfolio company is not actin
the request or direction of or in coordination wghareholder.

Section 3.04_ Communications with Personr@éhareholder shall communicate any comments arezas with respect to the Purchaser or its
subsidiaries directly to the Chief Executive Office Chief Financial Officer of the Purchaser. lfa®eholder wishes to communicate with other
personnel of the Purchaser, they shall direct seighests to the Chief Executive Officer or Chiefdficial Officer of the Purchaser, who wiill
facilitate access and communications consistettt thi¢ Purchaser’s protocol for such matters.

Section 3.05. Venture Capital Operating CompalRgom the Effective Time until the date that Shatder and its Affiliates ceases to
beneficially own shares of common stock of Purchasan amount at least equal to one percent (¥%jectotal outstanding shares of Purchaser,
Purchaser will ensure that upon reasonable ndigghaser and its subsidiaries will afford to thar@holder and its representatives (including
officers and employees of the Shareholders, andssuaccountants and other professionals retdinelde Shareholders) (i) such access during
normal business hours to its books, records (ekudufiax Returns and associated work papers), ptiepeand personnel and to such other
information as the Shareholder may reasonably st (i) reasonable opportunities to routinepsult with and advise the management of the
Parent and its subsidiaries, on matters relatirige@peration of the Purchaser and its subsidiafiee Purchaser agrees to consider, in good faith,
the recommendations of the Shareholder or its daggl representative in connection with the matiara/hich it is consulted as described above,
recognizing that the ultimate discretion with resgtge all such matters shall be retained by theRager. This Section 3.05 shall survive any
termination of this Agreement pursuant to clauge{iSection 5.02 of this Agreement.
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ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wesashareholder hereby represents and warrants th&sar as follows:

(a) Shareholder has full legal right and capadtgxecute and deliver this Agreement, to performr&older’s obligations hereunder
and to consummate the transactions contemplatedyer

(b) This Agreement has been duly executed andetelivby Shareholder and the execution, deliverypanfbrmance of this Agreeme
by Shareholder and the consummation of the traiesectontemplated hereby have been duly autholiyzeadl necessary action on the part of
Shareholder and no other actions or proceedingseopart of Shareholder are necessary to auththrigégreement or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery by Purchdkis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsitarms.

(d) The execution and delivery of this AgreemenStyareholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Hargbnot (i) require Shareholder to obtain thensent or approval of, or make any filing
with or notification to, any governmental or regoly authority, domestic or foreign, (ii) requiteetconsent or approval of any other person
pursuant to any agreement, obligation or instrurbérding on Shareholder or its properties and assi} conflict with or violate any
organizational document or law, rule, regulatiomen, judgment or decree applicable to Sharehadeursuant to which any of its or its
affiliates’ respective properties or assets arendaar (iv) violate any other agreement to whichi®halder or any of its affiliates is a party
including, without limitation, any voting agreemgeshareholders agreement, irrevocable proxy ongdtiust. The Owned Shares are not,
respect to the voting or transfer thereof, sultigeiny other agreement, including any voting agexgnshareholders agreement, irrevocable
proxy or voting trust.

(e) On the date hereof, the Owned Shares setdartkitachment fhereto are owned of record or beneficially by Shalder in the
manner reflected thereon, include all of the shafédompany Common Stock and/or Company SerieseBeRed Stock owned of record or
beneficially by Shareholder and are free and adéany proxy or voting restriction, claims, liemsicumbrances and security interests, except
(if applicable) as set forth gn AttachmenhAreto, which encumbrances or other items do fietth any respect the ability of Shareholde
perform Shareholder’s obligations hereunder. Athefdate hereof Shareholder has, and at the Con$lzamgholder Meeting or any other
shareholder meeting of the Company in connectidh thie Merger Agreement and the transactions cquiteed thereby, Shareholder
(together with any such entity) will have (exceptogherwise permitted by this Agreement), solengopower (to the extent such securities
have voting power) and sole dispositive power wétbpect to all of the Owned Shares, except aswibereflected on Attachment A

(f) Shareholder understands and acknowledges #icht @& Purchaser and Company is entering into taegbt Agreement in reliance
upon Shareholder’s execution, delivery and perforceaof this Agreement.

Section 4.02 Purchaser Representations and WaasaRtiirchaser hereby represents and warrants totgiéee as follows:

(a) Purchaser has full legal right and capacitgx®ecute and deliver this Agreement, to perform Faser’s obligations hereunder and to
consummate the transactions contemplated hereby.

(b) This Agreement has been duly executed andetelivby Purchaser and the execution, delivery anfdgmance of this Agreement
by Purchaser and the consummation of the transectiontemplated hereby have been duly authorized Inecessary action on the part of
Purchaser and no other actions or proceedingseopatt of Purchaser are necessary to authorizégnsement or to consummate the
transactions contemplated hereby.
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(c) Assuming due execution and delivery of thisegnent by Shareholder, this Agreement constithesalid and binding agreement
of Purchaser, enforceable against Purchaser inr@axtoe with its terms.

Section 4.03 Shareholder Covenarihareholder hereby covenants and agrees witih&ecas follows:

(a) Shareholder agrees, following the date heretif this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contalvezdin untrue or incorrect or have or would reabbnbe expected to have the effect of
preventing, impeding or interfering with or advéysaffecting the performance by Shareholder obliigations under this Agreement.

(b) Shareholder agrees to permit Purchaser arftdo€ompany to publish and disclose in any proxiestant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser's common stock and the nafugdareholder’'s commitments,
arrangements and understandings under this Agreaemen

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlshacute and deliver such additio
documents and take all such further action as neayasonably necessary or desirable to consummataake effective the transactions
contemplated by this Agreement.

ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemerithis Agreement shall automatically terminate ug@earlier to occur of (i) the termination of the
Merger Agreement in accordance with its terms;ti@ date that is three (3) years after consummaticghe Merger; (iii) the date that the Merger
Agreement is amended in a manner materially adiergee economic interests of the Shareholdengttifie date that the Purchaser sells all or
substantially all of its assets to an acquireotigerwise acquired (whether by merger, consolidatiender or exchange offer or otherwise) or
consummates a business combination or similarhsfoamative transaction or merges into a succassimterest that is the surviving party in such
merger, in each case in a transaction that ismaitarnal reorganization and that was recommemgettie board of directors of Purchaser and
approved by the shareholders of Purchaser at armgédwtld for that purpose.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall becoite
and of no effect with no liability on the part afyaparty hereto; providedhowever, no such termination shall relieve any party hefedm any
liability for any willful breach of this Agreemewtccurring prior to such termination and providddrtherthat Section 3.05 of this Agreement shall
survive any termination of this Agreement pursuartlause (ii) of Section 5.01 of this Agreement.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold has#areholder and its Affiliates and each of ttespective
officers, directors, partners, employees and agantseach person who controls Shareholder wittémteaning of the Exchange Act and the rules
and regulations promulgated thereunder (each,radethnified Party”), to the fullest extent lawfulpfn and against any out-of-pocket legal defense
costs and related expenses (including reasonablmeys’'fees and disbursements), arising out of or reguftiom any claim or proceeding made
instituted by any Governmental Entity, stockholdethe Company or any other person (other thamedarhnified Party) prior to the one year
anniversary of the Effective Time arising out ofresulting from the Shareholder’s entry into thigréement and performance of its obligations
hereunder, providetthat (i) such indemnifiable costs and expensesnvelggregated with the indemnifiable costs and esggnf any, of other
indemnified parties under similar Stock Conversiating and Support Agreements with Purchaser erelcim connection with the Merger, shall
not in the aggregate exceed $500,000 and (ii) Rsrrhshall not be required to indemnify an InderadiParty to the extent of any insurance
proceeds actually received by such IndemnifiedyHartany otherwise indemnifiable costs and expsnseler this Section 5.03.

E-5



Table of Contents

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenseg&xcept as otherwise may be agreed in writingtibevise set forth in this Agreement, all costesfand expenses
incurred in connection with this Agreement andtth@sactions contemplated hereby shall be paithé@yparty incurring or required to incur such
costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefhis Agreement is irrevocable. The recitals asoiporated as a part of this Agreement. This
Agreement is binding on Shareholder and Purchasgs.Agreement constitutes the entire agreememtd®st the parties with respect to the subject
matter hereof and supersedes all other prior agreenand understandings, both written and oralydxt the parties with respect to the subject
matter hereof. Except for Section 5.03, which tended to benefit each Indemnified Party, nothinthis Agreement, express or implied, is
intended to or shall confer upon any other persopnright, benefit or remedy of any nature whatsoeweler or by reason of this Agreement. This
Agreement shall not be assigned by operation ofdaetherwise and shall be binding upon and inotelg to the benefit of each party hereto;
provided however that the rights under this Agreetnaee assignable by the Purchaser to a majorityedvaffiliate or any successor-merest in al
internal reorganization or similar transaction.

Section 6.03 NoticesAll notices or other communications hereundetlsfeadeemed to have been duly given and madevifiting and if
served by personal delivery upon the party for wlibisiintended, delivered by registered or cextifmail, return receipt requested, or by a national
courier service, or sent by email or facsimile,yided that the email facsimile is promptly confirney telephone confirmation thereof, to the
subject Shareholder at the address set forth baidie signature lines hereto, or such other addresnay be designated in writing hereafter, in the
same manner, by such person, and to the Purclwather tollowing address:

(a) if to Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &eElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811

Attention: Stephen M. Klei
Facsimile: (206) 3-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or wai\s
in writing and signed (i) in the case of an amenditniey Purchaser and Shareholder, and (ii) in #s= ©f a waiver, by the party against whom the
waiver is to be effective. No failure or delay byagarty in exercising any right, power or priviiegereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof préelany other or further exercise thereof or thease of any other right, power or privilege.

Section 6.05 AssignmeniNo party to this Agreement may assign any ofigsts or obligations under this Agreement, inchglby sale of
stock, operation of law in connection with a mergesale of substantially all the assets of thpeesve party to this Agreement, without the prior
written consent of the other party hereto; provittet Purchaser may assign its rights and obligatijder this Agreement to a Subsidiary of
Purchaser, so long as Purchaser remains liablesfobligations hereunder.
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Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constiuadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving effé its principles of conflicts of laws. The
parties hereto agree that any suit, action or gaiog brought by either party to enforce any prioviof, or based on any matter arising out of or in
connection with, this Agreement or the transacticorstemplated hereby shall be brought in any féderstate court located in the State of
Washington. Each of the parties hereto submiteequrisdiction of any such court in any suit, aotdr proceeding seeking to enforce any provi
of, or based on any matter arising out of, or inrextion with, this Agreement or the transactiomstemplated hereby and hereby irrevocably
waives the benefit of jurisdiction derived from geet or future domicile or otherwise in such actioiproceeding. Each party hereto irrevocably
waives, to the fullest extent permitted by law, alection that it may now or hereafter have tol#ying of the venue of any such suit, action or
proceeding in any such court or that any such aaitpn or proceeding brought in any such courtidgen brought in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFRE
EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INRECTLY, ARISING OUT OF, OR RELATING TO, THIS AGREEENT, OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EBH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAIDN, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH
PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATINS OF THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER
VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TOENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTON 6.07.

Section 6.08 Specific PerformancEach of the parties hereto agrees that this Ageetis intended to be legally binding and speailjc
enforceable pursuant to its terms and that Purcheseld be irreparably harmed if any of the prosis of this Agreement are not performed in
accordance with their specific terms and that manyedlamages would not provide adequate remedycim suent. Accordingly, in the event of any
breach or threatened breach by Shareholder of @msnant or obligation contained in this Agreemangddition to any other remedy to which
Purchaser may be entitled (including monetary dasiadurchaser shall be entitled to injunctiveeféth prevent breaches of this Agreement and to
specifically enforce the terms and provisions her8bareholder further agrees that neither Purchaseany other person shall be required to
obtain, furnish or post any bond or similar instamhin connection with or as a condition to obtagnany remedy referred to in this Section 6.08,
and Shareholder irrevocably waives any right it fhaye to require the obtaining, furnishing or pogf any such bond or similar instrument.

Section 6.09 CounterpartIhis Agreement may be executed by facsimile artd/o or more counterparts, each of which shaliéemed to
be an original, but all of which together shall stitute one and the same Agreement.

Section 6.10 SeverabilittWWhenever possible, each provision or portionrgf rovision of this Agreement will be interpretiedsuch manner
as to be effective and valid under applicable lawibany provision or portion of any provision this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicaeok rule in any jurisdiction, such invalidityleigality or unenforceability will not affect any
other provision or portion of any provision in syahisdiction, and this Agreement will be reformednstrued and enforced in such jurisdiction
such invalid, illegal or unenforceable provisiorparrtion of any provision had never been contaimeebin.

Section 6.11 No Ownership Interedtothing contained in this Agreement shall be degito vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with msto any Owned Shares. All
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rights, ownership and economic benefits of andiredao the Owned Shares shall remain vested inbatmhg to Shareholder.

Section 6.12. This Agreement applies solely to 8halder in its capacity as a shareholder and ngtiithis Agreement shall prevent any
director of the Company (including any represewéatif Shareholder) from discharging his or herdidey duties as a director of the Company.

Section 6.13. Purchaser agrees that Shareholdébstentitled to the benefits of the Merger Agresinwith respect to its Class C Warrant.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulgceted and delivered this Stock Conversion, Vatéind Support Agreement as of
25t day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.
By: /s/ Melanie J. Dress

Name: Melanie J. Dresse
Title: President and Chief Executive Offic

CASTLE CREEK CAPITAL PARTNERS IV, LP

By: CASTLE CREEK CAPITAL IV LLC,
its general partne

By: /s/ John Eggermey
Name: John Eggermey
Title: Presider
Address:

[Signature Page to Stock Conversion, Voting andpBrtpAgreement]
E-9
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Attachment A
LISTING OF OWNED SHARES
Castle Creek Capital Partners 1V, LP

845,000 shares of Company Common Stock
94,982 shares of Series B Preferred Stock (comleiitito 949,820 shares of Company Common Stock)

Class C Warrant exercisable for 50,000 sharesi¢s$B Preferred Stock (which shares would be cdifbte into 500,000 shares of Company
Common Stock)
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APPENDIX F
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreenfeAigreement’) is made and entered into by and between Coluhigking System, Inc., a
Washington corporation (“* Purchasgrand GF Financial, L.L.C. (“*_ Shareholddr Capitalized terms used but not defined herballshave the
meanings given to them in the Merger Agreement.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @remgporation (* Compan}), are entering into an Agreement and Plan of Merg
dated as of the date hereof (as the same may hedacher supplemented, the “ Merger Agreenieptoviding for the merger of a newly formed
subsidiary of Purchaser with and into the Compauith the Company as the surviving corporation (tiverger”), and, as part of a single
integrated transaction, the merger of the survigogporation with and into Purchaser, upon the seamd subject to the conditions set forth in the
Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock and/or
the number of shares of the Company’s Series Bepef stock set forth, and in the manner refleatedittachment Aereto;

WHEREAS, as an inducement and a condition to Pgezhentering into and consummating the Merger Ages#, Purchaser has required
that Shareholder enter into this Agreement so asake more likely the approval of the Merger by tbguisite vote of Company’shareholders ai
to promote stability between Purchaser and itstankial shareholders following consummation of kherger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhenail other good and valuable
consideration, the receipt and sufficiency of whikhereby acknowledged, the parties hereto agréallaws:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of therfyde, Shareholder shall exercise in full its cosi@r right in
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of AmendmenbDiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Rtd®eries B) to convert all of its shares of SeBgweferred stock into the Merger Consideration
pursuant to the rights of election set forth in kherger Agreement.

Section 1.02 Other Documentat the request of Purchaser and/or the Compadyndinout further consideration, Shareholder shaficute
and deliver such additional conversion documentistake all such further action as may be reasonadatgssary or desirable to consummate and
make effective the conversion of the preferredistmmtemplated by this Article I.

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hendl the earlier of (i) the occurrence
of the Effective Time and (ii) the time this Agreemt terminates under
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Section 5.01 (the “ Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdgr s present (in person or by proxy) and shatké\(or cause to be voted) all of its voting
shares of capital stock of the Company entitledate at such meeting, including all voting shargtetl on Attachment A (togetherOwned Share

"): (@) in favor of approval of (1) the Merger Agment and the transactions contemplated therepgng2other matter that is required to facilitate
the transactions contemplated by the Merger Agre¢mad (3) any proposal to adjourn or postpone sueéting to a later date if there are not
sufficient votes to approve the Merger Agreement @) against any action or agreement that waulghir the ability of Purchaser to complete the
Merger, the ability of the Company to complete Mherger, or that would otherwise be inconsistenhwitrevent, impede or delay the
consummation of the transactions contemplated &ytérger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tlp®rt Period, except in respect of the
Merger and receiving the Merger Considerations@) transfer, assign, tender in any tender ohamnge offer, pledge, encumber, hypothecate or
similarly dispose of (by merger, by testamentaspdsition, by operation of law or otherwise), eitheluntarily or involuntarily, enter into any
swap or other arrangements that transfers to anathehole or in part, any of the economic consames of ownership of, enter into any contract,
option or other arrangement or understanding véiipect to the sale, transfer, assignment, pleige Hypothecation or other disposition of (by
merger, by testamentary disposition, by operatidaw or otherwise) or otherwise convey or dispogeany of the Owned Shares, or any interest
therein, including the right to vote any Owned $®{3aas applicable (a “ Transfgror (ii) grant any proxies, or enter into anynt@ct, arrangement
or understanding with respect to a Transfer ofQaged Shares, as applicable. Notwithstanding tregfiing, Shareholder may transfer Owned
Shares to a controlled affiliate, so long as ptaosuch transfer, such controlled affiliate entats an agreement with Purchaser pursuant to which
such controlled affiliate agrees to be bound byl (a&s full ability to perform the terms of) this végment to the full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemeng&hareholder hereby covenants and agrees thaptefor or in @ manner consistent with this
Agreement, it (a) has not entered into, and stalenter during the Support Period any voting agesd or voting trust with respect to the Owned
Shares and (b) has not granted, and shall not deairtg the Support Period a proxy, consent or pafattorney with respect to the Owned She
Purchaser acknowledges that Shareholder has recammiver from the Company with respect to itsgailons under Section 4.1(a) of the
Investment Agreement by and between the Companyshactholder, dated as of October 23, 2009, to aritethis Agreement and perform its
obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementitextes under Section 5.01 (the “ Standstill
Period”), such Shareholder, individually or in concertiwothers acting as a 13D Group (as defined belalvhot, and will cause each of its
principals, directors, members, general partneasiagers, officers and its controlled affiliatest tag in any way, without the prior written consent
of the Purchaser, acquire, agree to acquire (whethpurchase, tender or exchange offer, througliaition of control of another person or entity,
by joining a 13D Group, through the use of a denesinstrument or voting agreement) or otherwinewkingly facilitate the acquisition of, any
beneficial ownership of any capital stock of thedhaser or its successors that would result ineStwdder and its controlled affiliates beneficially
owning in excess of the greater of (X) an amourgtares equal to 4.9% of the total outstandingeshaircommon stock of Purchaser immediately
following the Effective Time and (YY) the aggregaeneficial ownership, expressed in percentage tesfrishareholder and its controlled affiliates
of outstanding shares of common stock of Purchasmediately following the Effective Time (givingfett to the Merger and the transactions
contemplated by the Merger Agreement, includingisBaance of shares of Purchaser common stocleiMérger and the issuance of any shares of
Purchaser common stock obtainable upon the exestibe such Shareholder’'s Equivalent Warrants).tke avoidance of doubt, this Section 3.01
shall not be construed to limit Shareholder from
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acquiring in excess of 4.9% of the total outstagdihares of common stock of Purchaser by virtube@Merger. A “ 13D Group shall mean any
group of persons or entities that is affiliated aating in concert or that holds or is formed foe purpose of holding, voting, or disposing any
voting securities of the Purchaser which woulddzguired under Section 13(d) of the Securities EmgbaAct, as amended, and the rules and
regulations promulgated thereunder to file a stat#ron Schedule 13D if such group were to bendiffaiavn voting securities representing more
than five percent (5%) of any voting securitiestioatstanding.

Section 3.02 Participation LimitationShareholder agrees that during the Standstilb&eBhareholder will not, individually or in corrte
with others acting as a 13D Group will not: (2) ma&k in any way participate in the “solicitation‘proxies” (as such terms are used in the rules
and regulations of the Securities Exchange Comaoni¥siith respect to any shares of stock of Purah#lsgpropose any stockholder resolutions in
respect of Purchaser under Rule B4afthe Securities Exchange Act of 1934, as am#ynaleotherwise; (c) seek to call any meeting @freholder:
of the Purchaser; or (d) seek to take any actiowtityen consent of shareholders of the Purchasdg) seek to advise or influence any other pe
or entity with respect to the voting of common &to€ the Purchaser. Shareholder agrees that dthn§tandstill Period, that such Shareholder:
(i) except for pursuant to pledges, will not depasiy Owned Shares in any voting trust or, excemtomtemplated in this Agreement, subject any
Owned Shares to any arrangement or agreement mjtbexson or entity with respect to the votingwéls Owned Shares; (ii) will not join a 13D
Group or other group, or otherwise act in concéttt any person or entity for the purpose of acaugjriholding, voting or disposing of any Owned
Shares; or (iii) will not, individually or in condewith others acting as a 13D Group, without thiempwritten consent of the Purchaser, seek or
propose (whether publically or otherwise) to effemntrol of the management, board of directorsl(iiag but not limited to a removal of a
director) or policies of the Purchaser.

Section 3.03 No Restrictions on Votindlothing in this Agreement shall prevent Shareéotat its affiliates from voting shares of Purchase
capital stock in any manner. Nothing in this Agreanshall apply to any portfolio company of Shatdbowith respect to which Shareholder is not
the party exercising control over decisions to pase or vote shares of Purchaser capital stockided that such portfolio company is not actin
the request or direction of or in coordination wghareholder.

Section 3.04 Communications with Personr&hareholder shall communicate any comments arezos with respect to the Purchaser or its
subsidiaries directly to the Chief Executive Office Chief Financial Officer of the Purchaser. Ha®eholder wishes to communicate with other
personnel of the Purchaser, they shall direct seighests to the Chief Executive Officer or Chiefdficial Officer of the Purchaser, who will
facilitate access and communications consistetht thii2 Purchaser’s protocol for such matters.

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wesashareholder hereby represents and warrants th&sar as follows:

(a) Shareholder has full legal right and capadtgxecute and deliver this Agreement, to perforrmr&older’s obligations hereunder
and to consummate the transactions contemplatedyer

(b) This Agreement has been duly executed andetelivby Shareholder and the execution, deliveryp@nfbrmance of this Agreeme
by Shareholder and the consummation of the traiesectontemplated hereby have been duly autholiygeall necessary action on the part of
Shareholder and no other actions or proceedingseopart of Shareholder are necessary to auththrigégreement or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery by Purchdkis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsitarms.
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(d) The execution and delivery of this AgreemenStyareholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Hargbnot (i) require Shareholder to obtain thensent or approval of, or make any filing
with or notification to, any governmental or regoly authority, domestic or foreign, (ii) requiteetconsent or approval of any other person
pursuant to any agreement, obligation or instrurbermding on Shareholder or its properties and as§i@} conflict with or violate any
organizational document or law, rule, regulatiomlen, judgment or decree applicable to Sharehadeursuant to which any of its or its
affiliates’ respective properties or assets arendaar (iv) violate any other agreement to whichi®halder or any of its affiliates is a party
including, without limitation, any voting agreemgeshareholders agreement, irrevocable proxy ongdtiust. The Owned Shares are not,
respect to the voting or transfer thereof, sultigeiny other agreement, including any voting agexgnshareholders agreement, irrevocable
proxy or voting trust.

(e) On the date hereof, the Owned Shares setdarthitachment fhereto are owned of record or beneficially by Shalder in the
manner reflected thereon, include all of the shafédompany Common Stock and/or Company SerieseBeRed Stock owned of record or
beneficially by Shareholder and are free and ad¢any proxy or voting restriction, claims, liemsicumbrances and security interests, except
(if applicable) as set forth on AttachmenhAreto, which encumbrances or other items do rfietth any respect the ability of Shareholde
perform Shareholder’s obligations hereunder. Athefdate hereof Shareholder has, and at the Conflzamgholder Meeting or any other
shareholder meeting of the Company in connectidh thie Merger Agreement and the transactions cquiteed thereby, Shareholder
(together with any such entity) will have (exceptogherwise permitted by this Agreement), solengppower (to the extent such securities
have voting power) and sole dispositive power weétbpect to all of the Owned Shares, except aswibereflected on Attachment A

(f) Shareholder understands and acknowledges #icht @& Purchaser and Company is entering into taeybt Agreement in reliance
upon Shareholder’s execution, delivery and perforceaof this Agreement.

Section 4.02 Purchaser Representations and WaasaRtiirchaser hereby represents and warrants tot&heee as follows:

(a) Purchaser has full legal right and capacitgx®ecute and deliver this Agreement, to perform Faser’s obligations hereunder and to
consummate the transactions contemplated hereby.

(b) This Agreement has been duly executed andetelivby Purchaser and the execution, delivery anfdpmance of this Agreement
by Purchaser and the consummation of the transectiontemplated hereby have been duly authorized Inecessary action on the part of
Purchaser and no other actions or proceedingseopatt of Purchaser are necessary to authorizégnsement or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery of thisegnent by Shareholder, this Agreement constithesalid and binding agreement
of Purchaser, enforceable against Purchaser indexcoe with its terms.

Section 4.03 Shareholder CovenarBhareholder hereby covenants and agrees witth&ecas follows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoscthat would make any
representation or warranty of Shareholder contalvedin untrue or incorrect or have or would reabbnbe expected to have the effect of
preventing, impeding or interfering with or advéysaffecting the performance by Shareholder obliigations under this Agreement.

(b) Shareholder agrees to permit Purchaser arftéd€ompany to publish and disclose in any proxiestant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser’'s common stock and the nafugdareholder’'s commitments,
arrangements and understandings under this Agréemen

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlshacute and deliver such additio
documents and take all such further action as reayasonably necessary or desirable to consummatemake effective the transactions
contemplated by this Agreement.
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ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemerithis Agreement shall automatically terminate ugenearlier to occur of (i) the termination of the
Merger Agreement in accordance with its terms;ti@ date that is three (3) years after consummaticghe Merger; (iii) the date that the Merger
Agreement is amended in a manner materially adieree economic interests of the Shareholdendttifie date that the Purchaser sells all or
substantially all of its assets to an acquireotigerwise acquired (whether by merger, consolidatiender or exchange offer or otherwise) or
consummates a business combination or similarhsfcamative transaction or merges into a succeissimterest that is the surviving party in such
merger, in each case in a transaction that ismaitarnal reorganization and that was recommemgettie board of directors of Purchaser and
approved by the shareholders of Purchaser at amgdwtld for that purpose.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall becooite
and of no effect with no liability on the part ofyaparty hereto; provideghowever, no such termination shall relieve any party hefesm any
liability for any willful breach of this Agreemewiccurring prior to such termination.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold has#areholder and its Affiliates and each of ttespective
officers, directors, partners, employees and agantseach person who controls Shareholder wittémteaning of the Exchange Act and the rules
and regulations promulgated thereunder (each,radethnified Party”), to the fullest extent lawfulpin and against any out-of-pocket legal defense
costs and related expenses (including reasonablmeys’fees and disbursements), arising out of or reguftiom any claim or proceeding made
instituted by any Governmental Entity, stockholdethe Company or any other person (other thamearhnified Party) prior to the one year
anniversary of the Effective Time arising out ofresulting from the Shareholder’s entry into thigréement and performance of its obligations
hereunder, providetthat (i) such indemnifiable costs and expensesnvelygregated with the indemnifiable costs and esggrif any, of other
indemnified parties under similar Stock Conversiating and Support Agreements with Purchaser erelcim connection with the Merger, shall
not in the aggregate exceed $500,000 and (ii) Rserhshall not be required to indemnify an InderadiParty to the extent of any insurance
proceeds actually received by such IndemnifiedyHartany otherwise indemnifiable costs and expsnseler this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenseg&xcept as otherwise may be agreed in writingtibeivise set forth in this Agreement, all costesfand expenses
incurred in connection with this Agreement andtth@sactions contemplated hereby shall be paithéyparty incurring or required to incur such
costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefhis Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This
Agreement is binding on Shareholder and Purchasgs.Agreement constitutes the entire agreememtd®st the parties with respect to the subject
matter hereof and supersedes all other prior agreenand understandings, both written and oralydxst the parties with respect to the subject
matter hereof. Except for Section 5.03, which tended to benefit each Indemnified Party, nothinthis Agreement, express or implied, is
intended to or shall confer upon any other personright, benefit or remedy of any nature whatsoewneler or by reason of this Agreement. This
Agreement shall not be assigned by operation ofdeatherwise and shall be binding upon and inotelg to the benefit of each party hereto;
provided however that the rights under this Agreetnaee assignable by the Purchaser to a majorityedvaffiliate or any successor-imerest in al
internal reorganization or similar transaction.

Section 6.03 NoticesAll notices or other communications hereundetlsfeadeemed to have been duly given and madevifiting and if
served by personal delivery upon the party for wliosintended, delivered
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by registered or certified mail, return receiptuested, or by a national courier service, or sgrdrbail or facsimile, provided that the email
facsimile is promptly confirmed by telephone comfation thereof, to the subject Shareholder at thizesss set forth below at the signature lines
hereto, or such other address as may be desigimateding hereafter, in the same manner, by susts@n, and to the Purchaser to the following
address:

(a) if to Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &ieElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811

Attention: Stephen M. Klei
Facsimile: (206) 3-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or wai\s
in writing and signed (i) in the case of an amenaltnigy Purchaser and Shareholder, and (ii) in #s® ©f a waiver, by the party against whom the
waiver is to be effective. No failure or delay byagarty in exercising any right, power or priviiegereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof préelany other or further exercise thereof or thease of any other right, power or privilege.

Section 6.05 AssignmeniNo party to this Agreement may assign any ofigsts or obligations under this Agreement, inchglby sale of
stock, operation of law in connection with a mergesale of substantially all the assets of thpeesve party to this Agreement, without the prior
written consent of the other party hereto; provittet Purchaser may assign its rights and obligatijder this Agreement to a Subsidiary of
Purchaser, so long as Purchaser remains liablesfobligations hereunder.

Section 6.06 Governing Law; Venu@&his Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféz its principles of conflicts of laws. The
parties hereto agree that any suit, action or gdiog brought by either party to enforce any prioviof, or based on any matter arising out of or in
connection with, this Agreement or the transacticortemplated hereby shall be brought in any féderstate court located in the State of
Washington. Each of the parties hereto submitedqurisdiction of any such court in any suit, aotdr proceeding seeking to enforce any provi
of, or based on any matter arising out of, or inrextion with, this Agreement or the transactiomstemplated hereby and hereby irrevocably
waives the benefit of jurisdiction derived from geat or future domicile or otherwise in such actioproceeding. Each party hereto irrevocably
waives, to the fullest extent permitted by law, alection that it may now or hereafter have tol#ying of the venue of any such suit, action or
proceeding in any such court or that any such aattpn or proceeding brought in any such courtideen brought in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFRE
EACH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INIRECTLY, ARISING OUT OF,
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OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH O RHEARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEERO
ENFORCE THE FOREGOING WAIVER, (B) EACH PARTY UNDERSBNDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER IND
THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WIVERS AND CERTIFICATIONS IN THIS SECTION 6.07.

Section 6.08 Specific PerformancBach of the parties hereto agrees that this Ageetis intended to be legally binding and speailyc
enforceable pursuant to its terms and that Purcheseld be irreparably harmed if any of the promis of this Agreement are not performed in
accordance with their specific terms and that meamyelamages would not provide adequate remedycim suvent. Accordingly, in the event of any
breach or threatened breach by Shareholder of@snant or obligation contained in this Agreemangddition to any other remedy to which
Purchaser may be entitled (including monetary dasiadurchaser shall be entitled to injunctiveeféth prevent breaches of this Agreement and to
specifically enforce the terms and provisions her8bhareholder further agrees that neither Purchaseany other person shall be required to
obtain, furnish or post any bond or similar instamhin connection with or as a condition to obtagnany remedy referred to in this Section 6.08,
and Shareholder irrevocably waives any right it taye to require the obtaining, furnishing or prgmf any such bond or similar instrument.

Section 6.09 Counterpartd his Agreement may be executed by facsimile artd/o or more counterparts, each of which shalidemed to
be an original, but all of which together shall stitute one and the same Agreement.

Section 6.1Q SeverabilityWhenever possible, each provision or portionnyf provision of this Agreement will be interpretedsuch manner
as to be effective and valid under applicable latvibany provision or portion of any provision tfis Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicaleol rule in any jurisdiction, such invalidityleiality or unenforceability will not affect any
other provision or portion of any provision in syahisdiction, and this Agreement will be reformednstrued and enforced in such jurisdiction
such invalid, illegal or unenforceable provisionpartion of any provision had never been contaimexin.

Section 6.11 No Ownership Interedtothing contained in this Agreement shall be degito vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with msto any Owned Shares. All rights, ownership ezwhomic benefits of and relating to the
Owned Shares shall remain vested in and belonpace8older.

Section 6.12. This Agreement applies solely to &halder in its capacity as a shareholder and ngthithis Agreement shall prevent any
director of the Company (including any represemtatif Shareholder) from discharging his or her didey duties as a director of the Company.

Section 6.13. Purchaser agrees that Shareholdébstentitled to the benefits of the Merger Agresinwith respect to its Class C Warrant.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulgceted and delivered this Stock Conversion, Vatéind Support Agreement as of
25t day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.
By: /sl Melanie J. Dress

Name: Melanie J. Dresse
Title: President and Chief Executive Offic

GF FINANCIAL, LLC, a Delaware limited liability
company

By:  Diaco Investments, L.P., a Delaware limited
partnership and managing member of GF Finar
LLC

By:  /s/ Simon Glick
Name:  Simon Glick
Title: Managing Membe

By:  Siget, L.L.C., a Delaware limited liability company
and general partner of Diaco Investments,

By:  /s/ Simon Glick
Name:  Simon Glick
Title: Managing Membe

Address:

[Signature Page to Stock Conversion, Voting ancp8ttpAgreement]
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Attachment A

LISTING OF OWNED SHARES
GF Financial, L.L.C.

1,457,000 shares of Company Common Stock
8,782 shares of Series B Preferred Stock (convVeiitibo 87,820 shares of Company Common Stock)

Class C Warrant exercisable for 55,000 sharesi¢<$B Preferred Stock (which shares would be cdifbte into 550,000 shares of Company
Common Stock).
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APPENDIX G
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreenfeAigreement’) is made and entered into by and between Coluhigking System, Inc., a
Washington corporation (* Purchasgrand MFP Partners, L.P. (“ ShareholderCapitalized terms used but not defined herélishave the
meanings given to them in the Merger Agreement.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @remgporation (* Compan}), are entering into an Agreement and Plan of Merg
dated as of the date hereof (as the same may hedacher supplemented, the “ Merger Agreenieptoviding for the merger of a newly formed
subsidiary of Purchaser with and into the Compauith the Company as the surviving corporation (tiverger”), and, as part of a single
integrated transaction, the merger of the survigogporation with and into Purchaser, upon the seamd subject to the conditions set forth in the
Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock and/or
the number of shares of the Company’s Series Bepef stock set forth, and in the manner refleatedittachment Aereto;

WHEREAS, as an inducement and a condition to Pgezhentering into and consummating the Merger Ages#, Purchaser has required
that Shareholder enter into this Agreement so asake more likely the approval of the Merger by tbguisite vote of Company’shareholders ai
to promote stability between Purchaser and itstankial shareholders following consummation of kherger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhenail other good and valuable
consideration, the receipt and sufficiency of whikhereby acknowledged, the parties hereto agréallaws:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of therfyde, Shareholder shall exercise in full its cosi@r right in
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of AmendmenbDiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Rtd®eries B) to convert all of its shares of SeBgweferred stock into the Merger Consideration
pursuant to the rights of election set forth in kherger Agreement.

Section 1.02 Other Documentat the request of Purchaser and/or the Compadyndinout further consideration, Shareholder shaficute
and deliver such additional conversion documentistake all such further action as may be reasonadatgssary or desirable to consummate and
make effective the conversion of the preferredistmmtemplated by this Article I.

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hendl the earlier of (i) the occurrence
of the Effective Time and (ii) the time this Agreemt terminates under
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Section 5.01 (the “ Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdgr s present (in person or by proxy) and shatké\(or cause to be voted) all of its voting
shares of capital stock of the Company entitledate at such meeting, including all voting shargtetl on Attachment A (togetherOwned Share

"): (@) in favor of approval of (1) the Merger Agment and the transactions contemplated therepgng2other matter that is required to facilitate
the transactions contemplated by the Merger Agre¢mad (3) any proposal to adjourn or postpone sueéting to a later date if there are not
sufficient votes to approve the Merger Agreement @) against any action or agreement that waulghir the ability of Purchaser to complete the
Merger, the ability of the Company to complete Mherger, or that would otherwise be inconsistenhwitrevent, impede or delay the
consummation of the transactions contemplated &ytérger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tlp®rt Period, except in respect of the
Merger and receiving the Merger Considerations@) transfer, assign, tender in any tender ohamnge offer, pledge, encumber, hypothecate or
similarly dispose of (by merger, by testamentaspdsition, by operation of law or otherwise), eitheluntarily or involuntarily, enter into any
swap or other arrangements that transfers to anathehole or in part, any of the economic consames of ownership of, enter into any contract,
option or other arrangement or understanding véiipect to the sale, transfer, assignment, pleige Hypothecation or other disposition of (by
merger, by testamentary disposition, by operatidaw or otherwise) or otherwise convey or dispogeany of the Owned Shares, or any interest
therein, including the right to vote any Owned $®{3aas applicable (a “ Transfgror (ii) grant any proxies, or enter into anynt@ct, arrangement
or understanding with respect to a Transfer ofQaged Shares, as applicable. Notwithstanding tregfiing, Shareholder may transfer Owned
Shares to a controlled affiliate, so long as ptaosuch transfer, such controlled affiliate entats an agreement with Purchaser pursuant to which
such controlled affiliate agrees to be bound byl (a&s full ability to perform the terms of) this végment to the full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemeng&hareholder hereby covenants and agrees thaptefor or in @ manner consistent with this
Agreement, it (a) has not entered into, and stalenter during the Support Period any voting agesd or voting trust with respect to the Owned
Shares and (b) has not granted, and shall not deairtg the Support Period a proxy, consent or pafattorney with respect to the Owned She
Purchaser acknowledges that Shareholder has recammiver from the Company with respect to itsgailons under Section 4.1(a) of the
Investment Agreement by and between the Companyshactholder, dated as of October 23, 2009, to aritethis Agreement and perform its
obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementitextes under Section 5.01 (the “ Standstill
Period”), such Shareholder, individually or in concertiwothers acting as a 13D Group (as defined belalvhot, and will cause each of its
principals, directors, members, general partneasiagers, officers and its controlled affiliatest tag in any way, without the prior written consent
of the Purchaser, acquire, agree to acquire (whethpurchase, tender or exchange offer, througliaition of control of another person or entity,
by joining a 13D Group, through the use of a denesinstrument or voting agreement) or otherwinewkingly facilitate the acquisition of, any
beneficial ownership of any capital stock of thedhaser or its successors that would result ineStwdder and its controlled affiliates beneficially
owning in excess of the greater of (X) an amourgtares equal to 4.9% of the total outstandingeshaircommon stock of Purchaser immediately
following the Effective Time and (YY) the aggregaeneficial ownership, expressed in percentage tesfrishareholder and its controlled affiliates
of outstanding shares of common stock of Purchasmediately following the Effective Time (givingfett to the Merger and the transactions
contemplated by the Merger Agreement, includingisBaance of shares of Purchaser common stocleiMérger and the issuance of any shares of
Purchaser common stock obtainable upon the exestibe such Shareholder’'s Equivalent
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Warrants). For the avoidance of doubt, this Sec@i®1 shall not be construed to limit Shareholdemfacquiring in excess of 4.9% of the total
outstanding shares of common stock of Purchaseirtme of the Merger. A “ 13D Groupshall mean any group of persons or entities ithat
affiliated and acting in concert or that holdsofarmed for the purpose of holding, voting, ompdising any voting securities of the Purchaser which
would be required under Section 13(d) of the SéiesrExchange Act, as amended, and the rules gutht®ons promulgated thereunder to file a
statement on Schedule 13D if such group were tefii@ally own voting securities representing mdraert five percent (5%) of any voting securil
then outstanding.

Section 3.02 Participation Limitation§Shareholder agrees that during the Standstib&eBhareholder will not, individually or in conte
with others acting as a 13D Group will not: (a) mak in any way patrticipate in the “solicitationf’“proxies” (as such terms are used in the rules
and regulations of the Securities Exchange Comaoni¥siith respect to any shares of stock of Purah#lsgpropose any stockholder resolutions in
respect of Purchaser under Rule B4afthe Securities Exchange Act of 1934, as amynaleotherwise; (c) seek to call any meeting @freholder:
of the Purchaser; or (d) seek to take any actiowtityen consent of shareholders of the Purchasde) seek to advise or influence any other pe
or entity with respect to the voting of common &to€ the Purchaser. Shareholder agrees that dthen§tandstill Period, that such Shareholder:
(i) except for pursuant to pledges, will not depasiy Owned Shares in any voting trust or, excemtomtemplated in this Agreement, subject any
Owned Shares to any arrangement or agreement mjtperson or entity with respect to the voting wéls Owned Shares; (ii) will not join a 13D
Group or other group, or otherwise act in concéitt \any person or entity for the purpose of acaqgiriholding, voting or disposing of any Owned
Shares; or (iii) will not, individually or in condewith others acting as a 13D Group, without thiempwritten consent of the Purchaser, seek or
propose (whether publically or otherwise) to effemntrol of the management, board of directorslitiog but not limited to a removal of a
director) or policies of the Purchaser.

Section 3.03 No Restrictions on Votinlothing in this Agreement shall prevent Sharebolat its affiliates from voting shares of Purchase
capital stock in any manner. Nothing in this Agreanshall apply to any portfolio company of Shatdbowith respect to which Shareholder is not
the party exercising control over decisions to pase or vote shares of Purchaser capital stockided that such portfolio company is not actin
the request or direction of or in coordination wghareholder.

Section 3.04_ Communications with Personr@éhareholder shall communicate any comments arezas with respect to the Purchaser or its
subsidiaries directly to the Chief Executive Office Chief Financial Officer of the Purchaser. lfa®eholder wishes to communicate with other
personnel of the Purchaser, they shall direct seighests to the Chief Executive Officer or Chiefdficial Officer of the Purchaser, who wiill
facilitate access and communications consistettt thi¢ Purchaser’s protocol for such matters.

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wesashareholder hereby represents and warrants th&sar as follows:

(a) Shareholder has full legal right and capadtgxecute and deliver this Agreement, to performr&older’s obligations hereunder
and to consummate the transactions contemplatedyer

(b) This Agreement has been duly executed andetelivby Shareholder and the execution, deliverypanfbrmance of this Agreeme
by Shareholder and the consummation of the traiessctontemplated hereby have been duly autholigeadl necessary action on the part of
Shareholder and no other actions or proceedingsepart of Shareholder are necessary to auththrigégreement or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery by Purchdkis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsiterms.
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(d) The execution and delivery of this AgreemenStyareholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Hargbnot (i) require Shareholder to obtain thensent or approval of, or make any filing
with or notification to, any governmental or regoly authority, domestic or foreign, (ii) requiteetconsent or approval of any other person
pursuant to any agreement, obligation or instrurbermding on Shareholder or its properties and as§i@} conflict with or violate any
organizational document or law, rule, regulatiomlen, judgment or decree applicable to Sharehadeursuant to which any of its or its
affiliates’ respective properties or assets arendaar (iv) violate any other agreement to whichi®halder or any of its affiliates is a party
including, without limitation, any voting agreemgeshareholders agreement, irrevocable proxy ongdtiust. The Owned Shares are not,
respect to the voting or transfer thereof, sultigeiny other agreement, including any voting agexgnshareholders agreement, irrevocable
proxy or voting trust.

(e) On the date hereof, the Owned Shares setdarthitachment fhereto are owned of record or beneficially by Shalder in the
manner reflected thereon, include all of the shafédompany Common Stock and/or Company SerieseBeRed Stock owned of record or
beneficially by Shareholder and are free and ad¢any proxy or voting restriction, claims, liemsicumbrances and security interests, except
(if applicable) as set forth on AttachmenhAreto, which encumbrances or other items do rfietth any respect the ability of Shareholde
perform Shareholder’s obligations hereunder. Athefdate hereof Shareholder has, and at the Conflzamgholder Meeting or any other
shareholder meeting of the Company in connectidh thie Merger Agreement and the transactions cquiteed thereby, Shareholder
(together with any such entity) will have (exceptogherwise permitted by this Agreement), solengppower (to the extent such securities
have voting power) and sole dispositive power weétbpect to all of the Owned Shares, except aswibereflected on Attachment A

(f) Shareholder understands and acknowledges #icht @& Purchaser and Company is entering into taeybt Agreement in reliance
upon Shareholder’s execution, delivery and perforceaof this Agreement.

Section 4.02 Purchaser Representations and WaasaRtiirchaser hereby represents and warrants tot&heee as follows:

(a) Purchaser has full legal right and capacitgx®ecute and deliver this Agreement, to perform Faser’s obligations hereunder and to
consummate the transactions contemplated hereby.

(b) This Agreement has been duly executed andetelivby Purchaser and the execution, delivery anfdpmance of this Agreement
by Purchaser and the consummation of the transectiontemplated hereby have been duly authorized Inecessary action on the part of
Purchaser and no other actions or proceedingseopatt of Purchaser are necessary to authorizégnsement or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery of thisegnent by Shareholder, this Agreement constithesalid and binding agreement
of Purchaser, enforceable against Purchaser indexcoe with its terms.

Section 4.03 Shareholder CovenarBhareholder hereby covenants and agrees witth&ecas follows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoscthat would make any
representation or warranty of Shareholder contalvedin untrue or incorrect or have or would reabbnbe expected to have the effect of
preventing, impeding or interfering with or advéysaffecting the performance by Shareholder obliigations under this Agreement.

(b) Shareholder agrees to permit Purchaser arftéd€ompany to publish and disclose in any proxiestant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser’'s common stock and the nafugdareholder’'s commitments,
arrangements and understandings under this Agréemen

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlshacute and deliver such additio
documents and take all such further action as reayasonably necessary or desirable to consummatemake effective the transactions
contemplated by this Agreement.
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ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemerithis Agreement shall automatically terminate ugenearlier to occur of (i) the termination of the
Merger Agreement in accordance with its terms;ti@ date that is three (3) years after consummaticghe Merger; (iii) the date that the Merger
Agreement is amended in a manner materially adieree economic interests of the Shareholdendttifie date that the Purchaser sells all or
substantially all of its assets to an acquireotigerwise acquired (whether by merger, consolidatiender or exchange offer or otherwise) or
consummates a business combination or similarhsfcamative transaction or merges into a succeissimterest that is the surviving party in such
merger, in each case in a transaction that ismaitarnal reorganization and that was recommemgettie board of directors of Purchaser and
approved by the shareholders of Purchaser at amgdwtld for that purpose.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall becooite
and of no effect with no liability on the part ofyaparty hereto; provideghowever, no such termination shall relieve any party hefesm any
liability for any willful breach of this Agreemewiccurring prior to such termination.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold has#areholder and its Affiliates and each of ttespective
officers, directors, partners, employees and agantseach person who controls Shareholder wittémteaning of the Exchange Act and the rules
and regulations promulgated thereunder (each,radethnified Party”), to the fullest extent lawfulpin and against any out-of-pocket legal defense
costs and related expenses (including reasonablmeys’fees and disbursements), arising out of or reguftiom any claim or proceeding made
instituted by any Governmental Entity, stockholdethe Company or any other person (other thamearhnified Party) prior to the one year
anniversary of the Effective Time arising out ofresulting from the Shareholder’s entry into thigréement and performance of its obligations
hereunder, providetthat (i) such indemnifiable costs and expensesnvelygregated with the indemnifiable costs and esggrif any, of other
indemnified parties under similar Stock Conversiating and Support Agreements with Purchaser erelcim connection with the Merger, shall
not in the aggregate exceed $500,000 and (ii) Rserhshall not be required to indemnify an InderadiParty to the extent of any insurance
proceeds actually received by such IndemnifiedyHartany otherwise indemnifiable costs and expsnseler this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenseg&xcept as otherwise may be agreed in writingtibeivise set forth in this Agreement, all costesfand expenses
incurred in connection with this Agreement andtth@sactions contemplated hereby shall be paithéyparty incurring or required to incur such
costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefhis Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This
Agreement is binding on Shareholder and Purchasgs.Agreement constitutes the entire agreememtd®st the parties with respect to the subject
matter hereof and supersedes all other prior agreenand understandings, both written and oralydxst the parties with respect to the subject
matter hereof. Except for Section 5.03, which tended to benefit each Indemnified Party, nothinthis Agreement, express or implied, is
intended to or shall confer upon any other personright, benefit or remedy of any nature whatsoewneler or by reason of this Agreement. This
Agreement shall not be assigned by operation ofdeatherwise and shall be binding upon and inotelg to the benefit of each party hereto;
provided however that the rights under this Agreetnaee assignable by the Purchaser to a majorityedvaffiliate or any successor-imerest in al
internal reorganization or similar transaction.
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Section 6.03 NoticesAll notices or other communications hereundetlsfeadeemed to have been duly given and madevifiting and if
served by personal delivery upon the party for wlibisiintended, delivered by registered or cextifmail, return receipt requested, or by a national
courier service, or sent by email or facsimile,yided that the email facsimile is promptly confirney telephone confirmation thereof, to the
subject Shareholder at the address set forth baidie signature lines hereto, or such other addresnay be designated in writing hereafter, in the
same manner, by such person, and to the Purclweser following address:

(a) if to Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &eElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice) to:

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811

Attention: Stephen M. Klei
Facsimile: (206) 3-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or wai\s
in writing and signed (i) in the case of an amenaltnigy Purchaser and Shareholder, and (ii) in #s® ©f a waiver, by the party against whom the
waiver is to be effective. No failure or delay byygarty in exercising any right, power or priviiejereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof préelany other or further exercise thereof or the@se of any other right, power or privilege.

Section 6.05 AssignmentNo party to this Agreement may assign any ofiglts or obligations under this Agreement, inchglby sale of
stock, operation of law in connection with a mergesale of substantially all the assets of thpeetve party to this Agreement, without the prior
written consent of the other party hereto; provittet Purchaser may assign its rights and obligatimder this Agreement to a Subsidiary of
Purchaser, so long as Purchaser remains liablesfobligations hereunder.

Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving effée its principles of conflicts of laws. The
parties hereto agree that any suit, action or gdiog brought by either party to enforce any prioviof, or based on any matter arising out of or in
connection with, this Agreement or the transacticorstemplated hereby shall be brought in any féderstate court located in the State of
Washington. Each of the parties hereto submitedqgurisdiction of any such court in any suit, aotdr proceeding seeking to enforce any provi
of, or based on any matter arising out of, or inr&ztion with, this Agreement or the transactiomstemplated hereby and hereby irrevocably
waives the benefit of jurisdiction derived from geet or future domicile or otherwise in such actioiproceeding. Each party hereto irrevocably
waives, to the fullest extent permitted by law, alection that it may now or hereafter have tolétyeng of the venue of any such suit, action or
proceeding in any such court or that any such aaitpn or proceeding brought in any such courtideen brought in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFRE
EACH PARTY HEREBY
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IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELATING TO, THIS AGREEMENT, OR THE TRANSATONS
CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIE AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENDEEXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFRCE THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTAND
AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER(C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND

(D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIBGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFRS
AND CERTIFICATIONS IN THIS SECTION 6.07.

Section 6.08 Specific PerformancEach of the parties hereto agrees that this Ageetis intended to be legally binding and speailjc
enforceable pursuant to its terms and that Purcheseld be irreparably harmed if any of the prosis of this Agreement are not performed in
accordance with their specific terms and that manyedlamages would not provide adequate remedycim suent. Accordingly, in the event of any
breach or threatened breach by Shareholder of @msnant or obligation contained in this Agreemangddition to any other remedy to which
Purchaser may be entitled (including monetary dasiadurchaser shall be entitled to injunctiveefeéth prevent breaches of this Agreement and to
specifically enforce the terms and provisions her8bareholder further agrees that neither Purchaseany other person shall be required to
obtain, furnish or post any bond or similar instamhin connection with or as a condition to obtagnany remedy referred to in this Section 6.08,
and Shareholder irrevocably waives any right it fhaye to require the obtaining, furnishing or pgg®f any such bond or similar instrument.

Section 6.09 CounterpartIhis Agreement may be executed by facsimile artd/o or more counterparts, each of which shaliéemed to
be an original, but all of which together shall stitute one and the same Agreement.

Section 6.1Q SeverabilittWwhenever possible, each provision or portionrgf grovision of this Agreement will be interpretiedsuch manner
as to be effective and valid under applicable lawibany provision or portion of any provision this Agreement is held to be invalid, illegal or
unenforceable in any respect under any applicaeok rule in any jurisdiction, such invalidityleigality or unenforceability will not affect any
other provision or portion of any provision in syahisdiction, and this Agreement will be reformednstrued and enforced in such jurisdiction
such invalid, illegal or unenforceable provisiorparrtion of any provision had never been contaimeebin.

Section 6.11 No Ownership Interedtothing contained in this Agreement shall be degito vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with mxsto any Owned Shares. All rights, ownership ecmhomic benefits of and relating to the
Owned Shares shall remain vested in and belonyaoce8older.

Section 6.12. This Agreement applies solely to 8halder in its capacity as a shareholder and ngthithis Agreement shall prevent any
director of the Company (including any represemtatif Shareholder) from discharging his or herdidey duties as a director of the Company.

Section 6.13. Purchaser agrees that Shareholdébstentitled to the benefits of the Merger Agresinwith respect to its Class C Warrant.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulgceted and delivered this Stock Conversion, Vatéind Support Agreement as of
25t day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.

By: /sl Melanie J. Dress
Name: Melanie J. Dresse
Title: President and Chief Executive Offic

MFP PARTNERS, L.P., a Delaware limited partnershig

By: MFP INVESTORS LLC, a Delaware limited
liability company and general partner of MFP
Partners, L.F

By:  /s/ Timothy E. Ladir
Name:  Timothy E. Ladir
Title: General Couns

Address:

[Signature Page to Stock Conversion, Voting ancpe8ttpAgreement]
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Attachment A

LISTING OF OWNED SHARES
MFP Partners, LP

1,707,000 shares of Company Common Stock
8,782 shares of Series B Preferred Stock (convVeiitibo 87,820 shares of Company Common Stock)

Class C Warrant exercisable for 75,000 sharesi¢<$B Preferred Stock (which shares would be cdifbte into 750,000 shares of Company
Common Stock).
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APPENDIX H

Execution Versio
VOTING AND NON-COMPETITION AGREEMENT

This Voting and Non-Competition AgreementXfreement”), dated as of September 25, 2012, is enteredoptand among Columbia
Banking System, Inc., a Washington corporatitRurchaser” ), West Coast Bancorp, an Oregon corporatio@dfnpany”), and each person
executing this Agreement or a counterpart to tlgse&ment, each of whom is a member of the boaditettors of the Company (each, a “
Director ").

RECITALS

A. Pursuant to the terms of the Agreement and l&erger (as the same may be amended or suppletheht “Merger Agreement”), dated
as of the date hereof, between Purchaser and Compaewly formed subsidiary of Purchaser will berged with and into Company (the “
Merger ") and, as part of a single integrated transactiansthviving corporation of the Merger will be medgeith and into Purchase

B. The parties to this Agreement believe that thtare success and profitability of Purchaser amdubsidiaries following the Merger, including
without limitation West Coast Bank (theCombined Company”), requires that the Directors be subject to #etrictions set forth herein
with respect to specified involvement with a ConmpgBusiness (as defined herein) for one year aftaing of the Mergel

C. Asaninducement and a condition to Purchagerieg into the Merger Agreement, Purchaser hasired) that each Director, in his capacity
as a shareholder of the Company, enter into thireégent to make more likely the approval of thedéeiby the requisite vote of the
Compan’s shareholder:

AGREEMENT

In consideration of Purchaser’s and the Compangtfopmance under the Merger Agreement, each Diregfees as follows:

1. Definitions . Capitalized terms not defined in this Agreementehdne meaning assigned to those terms in the Mégerement. The
following definitions also apply to this Agreeme

a. _Competing Business Competing Business” means any depository, wealth management or business company or holding
company thereof (including without limitation, astar-up bank or bank in formation) within the Coveredal

b. Covered Are:. “ Covered Area” means the States of Washington and Ore
c. Term." Term " means the period of time beginning on the Effecidate and ending one (1) year after the Effectiagel

2.  Effectiveness|If the Merger Agreement is terminated for anysmain accordance with its terms, this AgreemethtgjothanSection sand
Sections 13 through 1) shall automatically terminate and be null ancthend of no effect

3. Participation in Competing Business. Except as provided iSection GandSection 7, during the Term, the Director will not become
involved with a Competing Business or serve, diyemt indirectly, a Competing Business in any manireluding without limitation as a
shareholder, member, partner, director, officemaggr, investor, organizer, founder, employee,smtyconsultant, agent, or representative,
or otherwise becoming involved in any manner indiganization, pre-opening phases, or the formaifa Competing Business; provided
that.for the avoidance of doubt, the restrictions sehfbierein shall not prevent the Director fromimtilg the services of any Competing
Business
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4. No Solicitation . During the Term, the Director will not, directly ordirectly, solicit or attempt to solicit (a) aeynployees of the Combined
Company to participate, as an employee or othepirisgny manner in a Competing Business, or (b)arsfomers of the Combined Comp
to transfer their business to a Competing Busines$s cease conducting business with the Combiredpany. Solicitation prohibited under
this section includes solicitation by any meansluding, without limitation, meetings, letters dher mailings, electronic communications of
any kind, and internet communicatio

5. Confidential Information . From and after the date of this Agreement, thed@irewill not disclose any confidential informatioi the
Purchaser or the Company obtained by such persde sérving as a director of the Company excepicicordance with a judicial or other
governmental order. For purposes of this Agreerfemtfidential information” does not include (a) @mfnation that is or becomes generally
available to the public other than as a resultnofi@authorized disclosure by such Director; (byinfation that was in the Director’s
possession prior to serving as a director or infdrom received by the Director from another penaithout any limitations on disclosure, but
only if the Director had no reason to believe thatother person was prohibited from using or di&clg the information by a contractual or
fiduciary obligation; or (c) was independently dieyed by the Director without using any confidehitiiormation of the Purchaser or the
Company

6. Outside Covered Area; Requests for Waivers or Permssion. Nothing in this Agreement prevents a Director frbetoming involved with,
as a shareholder, member, partner, director, offinanager, investor, organizer, founder, emplogeasultant, agent, representative, or
otherwise, with a Competing Business that has moatjpns in the Covered Area. Prior to engagingny manner in a Competing Business, a
Director may request in writing that the Purchagaive the restrictions set forth in this Agreemeith respect to a particular proposed
activity. If the Purchaser determines, in its sdikeretion, that such activity is acceptable, Paseh shall provide Director with a written
consent to engage in such activity, and such agthiall thereafter not be a Competing Busin

7. Passive Interes. Nothing in this Agreement prevents a Director frpassively owning, directly or indirectly, individilyaor in the aggregate
(including without limitation by being a memberafiroup within the meaning of Rule 13d-5 underEkehange Act (as defined below)) 2%
or less of any class of security of a CompetingilBessor securities of any Competing Business that hasss dbsecurities registered
pursuant to the Securities Exchange Act of 1934nasnded (th* Exchange Act”).

8. Reasonableness of Restrictior. The Director acknowledges and represents thatdhenants set forth above represent only a limited
restraint and allow the Director to pursue his @r ticcupation without unreasonable or unfair retsoms. The Director acknowledges that the
limitations of length of time, geography and scopactivity agreed to in this Agreement are reabtmbecause, among other things: (A) the
Company and the Purchaser are engaged in a highipetitive industry, (B) the Director has had umcqeccess to the trade secrets and know:
how of the Company and the Purchaser, includingtiaes and strategy (and, in particular, the coitipetstrategy) of the Combined
Company, and (C) this Agreement provides no moogeption than is necessary to protect the Purcisasg¢erests in the Company’s
goodwill, trade secrets and confidential informati

9. Voting Agreement. From the date hereof until the earlier of (i) tHféeEtive Time and (ii) the termination of the Merggreement in
accordance with its terms (the “ Support Peflpdirector agrees that at any shareholder meatfrthe Company to approve the Merger or
any related transaction, or any adjournment orgmretment thereof, the Director shall be presenpéison or by proxy) and shall vote (or
cause to be voted) all of his or her voting shafesapital stock of the Company entitled to votsuath meeting (together, “Owned Shares”):
(a) in favor of approval of (1) the Merger Agreernand the transactions contemplated thereby, (2p#rer matter that is required to
facilitate the transactions contemplated by thegdeAgreement and (3) any proposal to adjourn stqume such meeting to a later date if
there are nc
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Execution Versio

sufficient votes to approve the Merger Agreement @) against any action or agreement that waulghir the ability of Purchaser to
complete the Merger, the ability of the Compangdamplete the Merger, or that would otherwise beirsistent with, prevent, impede or
delay the consummation of the transactions contateglby the Merger Agreement; provided, that tmedoing applies solely to Director in
his or her capacity as a shareholder and nothitigisnPAgreement shall prevent Director from discfiag his or her fiduciary duties with
respect to his or her role on the board of directdithe Company. Director covenants and agreésekeept for this Agreement, he or she
(a) has not entered into, and shall not enter dutie Support Period any voting agreement or vdtingf with respect to the Owned Shares
and (b) has not granted, and shall not grant duhiegsupport Period a proxy, consent or powertofaey with respect to the Owned Shares
except any proxy to carry out the intent of thisé@ement

Transfer Restrictions prior to Merger . The Director will not, during the Support Periodll stransfer, assign, tender in any tender or
exchange offer, pledge, encumber, hypothecatarolasly dispose of (by merger, by testamentary dson, by operation of law or
otherwise), either voluntarily or involuntarily, tem into any swap or other arrangements that teassb another, in whole or in part, any of
economic consequences of ownership of, enter imfccantract, option or other arrangement or undedihg with respect to the sale, tran:
assignment, pledge, lien, hypothecation or othgpakition of (by merger, by testamentary dispasjtiy operation of law or otherwise) or
otherwise convey or dispose of, any of the Owneak&} or any interest therein, including the rightote any Owned Shares, as applicakt
“ Transfer”); provided that Director may Transfer Owned Sksaiar estate planning or philanthropic purpose®sg as the transferee, prior
to the date of Transfer, agrees in a signed wriiinige bound by and comply with the provisionshi tAgreement

Resignation from Company Board. Each Director hereby tenders his or her resigndtimm the Board of Directors of Company subject to
and effective upon the Effective Tinr

Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@iiporated as a part of this Agreement. This Agregme
constitutes the entire agreement among the pavttegespect to the subject matter hereof and sgolers all other prior agreements and
understandings, both written and oral, among thiggsawith respect to the subject matter hereothivg in this Agreement, express or
implied, is intended to or shall confer upon anyestperson any right, benefit or remedy of any matvhatsoever under or by reason of this
Agreement. This Agreement shall not be assigneapleyation of law or otherwise and shall be bindipgn and inure solely to the benefit of
each party hereto; provided however that the rightter this Agreement are assignable by the Puechas majority-owned affiliate or any
successtin-interest.

Remedies/Specific Enforcemer. Each of the parties hereto agrees that this Agreeiméntended to be legally binding and specifical
enforceable pursuant to its terms and that thetsar would be irreparably harmed if any of thevigions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adeqeatedy in such event. Accordingly,
in the event of any breach or threatened breadbitector of any covenant or obligation containedhis Agreement, in addition to any other
remedy to which the Purchaser may be entitled{ifinly monetary damages), the Purchaser shall i&edrib injunctive relief to prevent
breaches of this Agreement and to specifically ex@ohe terms and provisions hereof. Director frthgrees that neither the Purchaser nor
any other person or entity shall be required t@aiobtfurnish or post any bond or similar instrumientonnection with or as a condition to
obtaining any remedy referred to in this paragrapidl, Director irrevocably waives any right it mawh to require the obtaining, furnishing
posting of any such bond or similar instrum

Governing Law and Enforceability . This Agreement is governed by, and shall be ingtear in accordance with, the laws of the State of
Washington, without regard to any applicable cahfiif law
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principles. If any court determines that the retizhs set forth in this Agreement are unenforoeatblen the parties request such court to
reform these provisions to the maximum restrictjiagesm, scope or geographical area that such &iadd enforceable. Venue of any legal
action or proceeding between the parties relatékisoAgreement shall be in Pierce County, Waslingand the parties each consent to the
personal jurisdiction of the courts of the Stat&\&fshington and the federal courts located in Waghn. Each Director agrees not to claim
that Pierce County, Washington is an inconvenitaxtefor trial.

Individual Obligations . The obligations of each of the Directors undé #greement are several and not joint. This Agreeins binding o
each Director that executes this Agreement regssdiéwhether any other Director(s) also executelAgreement

Amendments; Waivers. Any provision of this Agreement may be amended/aived if, and only if, such amendment or waiweini writing
and signed (i) in the case of an amendment, bfPtliehaser and the Director, and (ii) in the case wéiver, by the party against whom the
waiver is to be effective. No failure or delay byygarty in exercising any right, power or priviiejereunder shall operate as a waiver
thereof, nor shall any single or partial exercissre¢of preclude any other or further exercise thfevethe exercise of any other right, powe

privilege.

Counterparts . The parties may execute this Agreement in one geroounterparts, including by facsimile or othexctionic signature. All
the counterparts will be construed together antowihistitute one Agreemer

[signature pages follow]
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SIGNED as of the date first set forth above:

WEST COAST BANCORP

By

COLUMBIA BANKING SYSTEM, INC.

By

Execution Versio

President & Chief Executive Offict

President & Chief Executive Offict

Additional Signatures on Next Page

[Signature Page to Voting and Non-Competition Agreat]
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DIRECTORS:

[Signature Page to Voting and Non-Competition Agreat]
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VOTING AGREEMENT

This Voting Agreement (Agreement” ), dated as of September 25, 2012, is enterecintmd among Columbia Banking System, Inc., a

Washington corporation (tH€ompany” ), West Coast Bancorp, an Oregon corporation“@edler” ) and each person executing this Agreement
or a counterpart to this Agreement, each of whoenrisember of the board of directors of the Comgaagh, &Director” ). Capitalized terms
used but not defined herein shall have the mearmjivgs to them in the Merger Agreement.

A.

RECITALS

Pursuant to the terms of the Agreement and l&lerger (as the same may be amended or suppletheh&* Merger Agreement” ), dated
as of the date hereof, between Company and Sallerwly formed subsidiary of Company will be mergéth and into the Seller (the
“Merger” ) and, as part of a single integrated transactiansthviving corporation of the Merger will be meidlgeith and into Compan)

As an inducement and a condition to Companyramgeénto the Merger Agreement, the Seller has ireguthat each Director, in his or her
capacity as a shareholder of the Company, entetthig Agreement to make more likely the appro¥ahe Merger by the requisite vote of
Compan’s shareholder:

AGREEMENT

In consideration of Company’s and the Seller’'s gemance under the Merger Agreement, each Diregi@es as follows:

Voting Agreement. From the date hereof until the earlier of (i) tHéeEtive Time and (ii) the termination of the Mergkgreement in
accordance with its terms (the “Support Periofiyector agrees that at any shareholder meetiiggo€ompany to approve the Merger or
related transaction, or any adjournment or postmame thereof, the Director shall be present (irsperr by proxy) and shall vote (or cause
to be voted) all of his or her voting shares ofizdstock of the Company entitled to vote at soeting (together, “ Owned Shafgs(a) in
favor of approval of (1) the Merger Agreement amel transactions contemplated thereby, (2) any otiater that is required to facilitate the
transactions contemplated by the Merger Agreemmhi{3) any proposal to adjourn or postpone suchingeto a later date if there are not
sufficient votes to approve the Merger Agreementt @) against any action or agreement that waufzhir the ability of Company to
complete the Merger, the ability of the Seller tanplete the Merger, or that would otherwise be isistent with, prevent, impede or delay
the consummation of the transactions contemplagetidoMerger Agreement; provided, that the foregapplies solely to Director in his or
her capacity as a shareholder and nothing in thie@ment shall prevent Director from dischargirgydriher fiduciary duties with respect to
his or her role on the board of directors of thenpany. Director covenants and agrees that, exoeplit Agreement, he or she (a) has not
entered into, and shall not enter into during thp@®rt Period any voting agreement or voting twig respect to the Owned Shares and
(b) has not granted, and shall not grant duringSiingport Period, a proxy, consent or power of adgmwith respect to the Owned Shares
except any proxy to carry out the intent of thisé@gment

Transfer Restrictions prior to Merger. The Director will not, during the Support Periodll stransfer, assign, tender in any tender or

exchange offer, pledge, encumber, hypothecatarolasly dispose of (by merger, by testamentary dson, by operation of law or
otherwise), either voluntarily or involuntarily, tem into any swap or other arrangements that teassb another, in whole or in part, any of
economic consequences of ownership of, enter imfacantract, option or other arrangement or undedihg with
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respect to the sale, transfer, assignment, pldigge hypothecation or other disposition of (by gen, by testamentary disposition, by
operation of law or otherwise) or otherwise coneeylispose of, any of the Owned Shares, or anyasteherein, including the right to vote
any Owned Shares, as applicable (a “ Trar$ferovided that Director may Transfer Owned Skd@ estate planning or philanthropic
purposes so long as the transferee, prior to tteeafahe transfer, agrees in a signed writingecdobund by and comply with the provisions of
this Agreement

3.  Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@tporated as a part of this Agreement. This Agregme
constitutes the entire agreement among the pavitasespect to the subject matter hereof and segies all other prior agreements and
understandings, both written and oral, among thegsawith respect to the subject matter hereothiig in this Agreement, express or
implied, is intended to or shall confer upon arlyestperson any right, benefit or remedy of any ratuhatsoever under or by reason of this
Agreement. The requirements of this Agreement shkél effect upon the execution of this Agreemeudt @ontinue until the Effective Time
or the termination of the Merger Agreement in adeoce with its term:

4. Remedies/Specific Enforcemer. Each of the parties hereto agrees that this Agraeméntended to be legally binding and specifical
enforceable pursuant to its terms and that the @ompr the Seller would be irreparably harmed if ahthe provisions of this Agreement
not performed in accordance with their specifiertgiand that monetary damages would not providetsdegemedy in such
event. Accordingly, in the event of any breachhweatened breach by Director of any covenant agatibn contained in this Agreement, in
addition to any other remedy to which the Companthe Seller may be entitled (including monetaryndges), the Company or the Seller
shall be entitled to injunctive relief to prevemeaches of this Agreement and to specifically exddhe terms and provisions hereof. Director
further agrees that neither the Company, the Setleany other person or entity shall be requicedbtain, furnish or post any bond or sim
instrument in connection with or as a conditiombdaining any remedy referred to in this paragrapid, Director irrevocably waives any ri¢
it may have to require the obtaining, furnishingoosting of any such bond or similar instrum:

5. Governing Law and Enforceability . This Agreement is governed by, and shall be in&tggkin accordance with, the laws of the State of
Washington, without regard to any applicable caohftif law principles. Venue of any legal actiorpooceeding between the parties related to
this Agreement shall be in Pierce County, Washimgamd the parties each consent to the personsdigction of the courts of the State of
Washington and the federal courts located in Waghim Each Director agrees not to claim that Pi€centy, Washington is an inconveni
place for trial.

6. Individual Obligations . The obligations of each of the Directors undés fgreement are several and not joint. This Agreeins binding o
each Director that executes this Agreement regssdiéwhether any other Director(s) also executesdAgreement

7. Counterparts . The parties may execute this Agreement in one geroounterparts, including by facsimile or otherctionic signature. All
the counterparts will be construed together antowitstitute one Agreemer

[signature pages follow]
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SIGNED as of the date first set forth above:

WEST COAST BANCORP

By

COLUMBIA BANKING SYSTEM, INC.

By

Execution Versio

President & Chief Executive Offict

President & Chief Executive Offic
Additional Signatures on Next Page

[Signature Page to Voting Agreement]
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DIRECTORS:

[Signature Page to Voting Agreement]
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